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WORK SESSION OF THE CITY COUNCIL 
 

APRIL 24, 2007 
 

6:30 P.M. 
 

& 
 

AGENDA 
 

REGULAR MEETING OF THE CITY COUNCIL 
 

APRIL 24, 2007 
 

7:30 P.M. 
 

TOWN HALL 
 

5300 BELT LINE ROAD 
 
 
 

 
 

WORK SESSION 
 

 
 
WS#1 –  Discussion regarding relocating the Historic Addison Train Depot to the 

Town of Addison and related matters. 
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REGULAR SESSION 

 
 
Item #R1 - Consideration of Old Business. 
 
 
Item #R2 - Consent Agenda. 
 
 
#2a - Approval of the Minutes for the April 10, 2007, Council Meeting. 
_____________________________________________________________________ 
 
#2b - Consideration and approval to authorize the City Manager to approve a 

resolution amending the Town of Addison’s Purchasing Manual to clarify 
provisions regarding change orders, contingency budgets and to allow 
electronic submission of bids and proposals. 

 
 
#2c - Consideration and approval to authorize the City Manager to establish a 

contingency budget for the Addison Road capital project.  
 
 
#2d - Consideration and approval to authorize the City Manager to enter into a 

contract with Northstar Construction, Inc., for miscellaneous pavement 
repairs to various streets for $139,900. 

 
 
Item #R3 - Consideration and approval to authorize the City Manager to enter into an 

Early Termination of Ground Lease Agreement with, and acquisition of, 
the Omniflight Helicopters, Inc., Ground Lease 0080-2501 at 15809 
Addison Road on Addison Airport. 

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Omniflight Acquisition Recommendation and Attachment 
 
Administrative Recommendation: 
 
Administration recommends approval. 
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Item #R4 - Consideration and approval of a Contract of Sale by and between Mark 

Hitchcock d/b/a Hitchcock House Movers, as seller, and the Town of 
Addison, as buyer, regarding the Town’s purchase of the historic Addison 
Train Depot building.   
  

 Attachments: 
 

1. Council Agenda Item Overview 
2. Contract of Sale  

 
Administrative Recommendation: 

 
Administration recommends approval. 

  
  
Item #R5 - Consideration of and approval to authorize the City Manager to execute a 

master agreement with Cunningham Architects.  
 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Agreement  

 
Administrative Recommendation: 

 
Administration recommends approval. 

 
 
Item #R6 - Consideration and approval to authorize the City Manager to enter into an 

agreement with Cunningham Architects to assist with the Belt Line Road 
redevelopment plan in an amount not to exceed $50,000.  

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Agreement 

 
Administrative Recommendation: 

 
Administration recommends approval. 
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Item #R7 - Consideration and approval of an Ordinance to amend Section 78-165, 

which section designates certain no parking and permitted parking areas, 
by amending the table designating streets on which stopping, standing, or 
parking, except at certain times, is allowed by modifying the provisions for 
LeGrande Drive, by removing the allowance to stop, stand or park on the 
east side of 14700 and 14701 of LeGrande Drive.   

 
1. Council Agenda Item Overview 
2. Dog Park Map 
3. Ordinance  

 
 

 Item #R8 - PUBLIC HEARING, discussion and consideration of approval of a change 
of zoning from UC - Commercial sub-district to UC - Residential sub-
district, and approval of a concept and preliminary development plan, 
located on 3.918 acres at the southeast corner of Airport Parkway and 
Quorum Drive, on application from Intervest Ventures Group, represented 
by Mr. David Simmons (Case 1534-Z – Intervest Ventures Group). 

 
Attachments: 

 
1. Docket Map 
2. Staff Report 
3. Letters from Property Owners 
4. Plans (These were sent out with the 4/10/2007 Packet.) 

 
The Planning and Zoning Commission Findings: 

 
The Addison Planning and Zoning Commission, meeting in regular 
session on March 22, 2007, voted to recommend approval of the request 
for a change of zoning from Urban Center – Commercial sub-district to 
Urban Center, Residential sub-district and approval of the concept  plan,  
subject to the condition that the final development plan incorporates 
specified revisions: 

 
Engineering.  The Engineering Department notes the following: 

 
• Airport Parkway was not designed to be located adjacent to a 

residential district.  If the zoning change is approved, staff 
recommends that some type of screening be required along Airport 
Parkway.   

• The two residential streets must be dedicated to the public.   
• The sections of the residential streets need to be modified to adhere 

to the Town of Addison standards for a residential street.  
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• The location of the dumpsters does not appear to be accessible by 

trash trucks.   
• A 20’ turning radius needs to be added to all intersections.  
• Civil plans will need to be submitted for review and approval.  

  
Fire.  The Fire Department notes the following:   
 

• Proposed fire hydrant locations are not shown on the submittal.  
Hydrants must be placed at approved locations at maximum 300-
foot intervals along streets and fire lanes.   

• Area highlighted on the plan (which has been furnished to the 
applicant) shall be properly marked as fire lanes. 

• Turn radii for all designated fire lanes shall be a minimum 26-feet 
inside and 50-feet outside.   

  
Landscaping.  The Parks Department notes the following:  

  
• The conceptual plans submitted by the applicant do not show 

streetscape elements along Quorum Drive, Airport Parkway and  
Calloway Drive.  Streetscape plans will need to be submitted for 
review and approval that comply with the UC-Urban Center 
standards for lighting, paving, site furniture and planting. 

• The plan will need to be revised to show the tree spacing according 
to the Urban Center Standards for residential streets. 

  
Noise.  The Commission notes the following:  

  
• The Commission advised the applicant that revised plans should 

include a solution for the problem of noise generated by the chiller 
that is across the street on the Madison office building property. That 
solution might include building a sound wall around the chiller, or 
adding insulating windows in the units closest to the chiller.   

 
Voting Aye:  Bernstein, Chafin, Gaines, Lay, Wood 
Voting Nay:  None  
Absent:        Daseke, Jandura 

 
Administrative Recommendation: 

 
  The Public Hearing is continued from the April 10th Council Meeting. 
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EXECUTIVE SESSION 
 

 
 
Item #ES1 - Closed (executive) session of the City Council, pursuant to Section 

551.071 of the Texas Government Code, to conduct a private consultation 
with its attorney(s) to (i) seek the advice of its attorney(s) about pending 
litigation, to wit:  In re Calla Davis, et al, Case No. 07-0147, Supreme 
Court of Texas, and (ii) on a matter in which the duty of the attorney(s) to 
the City Council under the Texas Disciplinary Rules of Professional 
Conduct of the State Bar of Texas clearly conflicts with Chapter 551 of the 
Texas Government Code, regarding and relating to the sale of alcoholic 
beverages, and including House Bill No. 2957 and Senate Bill 1735 filed 
with the 80th Regular Session of the Texas Legislature. 

 
 
Item #ES2 - Closed (executive) session of the City Council, pursuant to Section 

551.071 of the Texas Government Code, to conduct a private consultation 
with its attorney(s) to seek the advice of its attorney(s) regarding certain 
pending litigation, to wit:  The City of Addison, Texas v. Transcontinental 
Realty Investors, Inc., et  al., No. 05-05-01554-CV, Fifth District Court of 
Appeals, Dallas, Texas, and on a matter in which the duty of the 
attorney(s) to the City Council under the Texas Disciplinary Rules of 
Professional Conduct of the State Bar of Texas clearly conflicts with 
Chapter 551 of the Texas Government Code, regarding and relating to 
matters concerning access to Addison Airport and including House Bill 
2955 and Senate Bill 1462 filed with the 80th Regular Session of the Texas 
Legislature. 

 

 
Item #ES3 - Closed (executive) session of the City Council, pursuant to Section 

551.071 of the Texas Government Code, to conduct a private consultation 
with its attorney(s) on a  matter in which the duty of the attorney(s) to the 
City Council under the Texas Disciplinary Rules of Professional Conduct 
of the State Bar of Texas clearly conflicts with Chapter 551 of the Texas 
Government Code, regarding and relating to matters concerning and 
including the Dallas Area Rapid Transit 2030 Transit System Plan and the 
Cotton Belt Rail Line, and House Bill No. 107 filed with the 80th Regular 
Session of the Texas Legislature. 
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Item #R9 - Discussion and consideration of any action in connection with or related to 

pending litigation, to wit:  In re Calla Davis, et al, Case No. 07-0147, 
Supreme Court of Texas, and/or relating to the sale of alcoholic 
beverages, and including House Bill No. 2957 and Senate Bill 1735 filed 
with the 80th Regular Session of the Texas Legislature. 

 
Item #R10 - Discussion and consideration of any action regarding  pending litigation, to 

wit:  The City of Addison, Texas v. Transcontinental Realty Investors, Inc., 
et  al., No. 05-05-01554-CV, Fifth District Court of Appeals, Dallas, Texas, 
and/or  regarding and relating to matters concerning access to Addison 
Airport, including House Bill 2955 and Senate Bill 1462 filed with the 80th 
Regular Session of the Texas Legislature. 

 
 
Item #R11 - Discussion and consideration of any action in connection with or related to 

the Dallas Area Rapid Transit 2030 Transit System Plan and the Cotton 
Belt Rail Line, and House Bill No. 107 filed with the 80th Regular Session 
of the Texas Legislature. 

 
 
Adjourn Meeting 
 
 
 
 
 
Posted:  
April 20, 2007 at 5:00 p.m. 
Mario Canizares 
City Secretary 
 
 

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS 
WITH DISABILITIES.  PLEASE CALL (972) 450-2819 AT LEAST  

48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE. 



            
 

Council Agenda Item #WS1 
 
 

There are no attachments for this Item. 
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OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL 

 
April 10, 2007 
7:30 P.M. – Town Hall 
5300 Belt Line Road 
 
Present: Mayor Chow, Councilmembers Braun, Kraft, Mallory, Mellow, Hirsch and 

Niemann. 
 
Absent: None 
 
Item #R1 - Consideration of Old Business. 
 
The following employees were introduced to the Council:  Michele Covino with the City 
Manager’s office, Jonathan Crist with the Fire Department and Frank Bettis with the Parks 
Department. 
 
Item #R2 - Consent Agenda. 
 
#2a - Approval of the Minutes for the March 27, 2007, Council Meeting.  (Approved as 
written) 
 
#2b -  Consideration of approval of Ordinance 007-010, approving the Fourth Amendment 
to the Master Facilities Agreement (regarding the construction of public improvements within 
that area generally described as Addison Circle) between the Town of Addison and Fairfield 
Addison Circle L.P., in order to provide for the construction of certain public streets and 
streetscaping improvements located generally on the west side of Quorum Drive, north of 
Goodman Avenue and south of Airport Parkway within the Town, subject to final approval by 
the City Attorney.   
 
Councilman Niemann moved to duly approve the above listed items.  
 
Councilmember Braun seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Niemann, Hirsch 
 
Item #R3 - Presentation of a Mayoral Proclamation from the Mayor to Addison Police 
Department Dispatchers for National Public Safety Telecommunications Week. 
 
The Mayor presented the Proclamation to Addison Police Department Dispatchers for 
National Public Safety Telecommunications Week. 
 
The following representatives of the Police Department were in attendance for the 
presentation: Charlie Foster, Patty Frederick, Matt Krows, Brady Phipps, Monica Pomroy, 
Susie Powell, Captain Deanna Robinson, Manager Joni Ramsey, Supervisor Janet Cowart.  
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Item #R4 - Presentation of a Mayoral Proclamation to Alvin DeVane, Retired Addison 
Airport Air Traffic Control Tower Chief. 
  
The Mayor presented the Proclamation to Alvin Devane, Retired Addison Airport Air Traffic 
Control Tower Chief. 
  
Item #R5 - Appointment of a Member to the Planning and Zoning Commission. 
 
Commissioner Ted Bernstein’s second term on the Commission will expire on April 12, 
2007.  Commissioner Bernstein’s appointment belongs to Councilmember Kraft. 
 
Councilmember Kraft moved to duly approve Commissioner Ted Bernstein’s third term on 
the Commission. 
 
Councilmember Mellow seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Niemann, Hirsch 
  
Item #R6 - Appointment of a Member to the Planning and Zoning Commission.  
  
Commissioner Paula Jandura’s second term on the Commission expired on March 25, 
2007.  Commissioner Jandura was appointed by Councilmember Mallory.  
 
Councilmember Mallory moved to duly approve Commissioner Paula Jandura’s third term 
on the Commission. 
 
Councilmember Kraft seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Niemann, Hirsch 
  
Item #R7- Appointment of a Member to the Planning and Zoning Commission. 
 
Commissioner Alan Wood’s first term on the Commission will expire on April 12, 2007. 
Commissioner Wood was appointed by Mayor Chow. 
 
Mayor Chow moved to duly approve Commissioner Alan Wood’s second term on the 
Commission. 
 
Councilmember Mellow seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Niemann, Hirsch 
 
Item #R8 -   Discussion and consideration of approval of a Preliminary Plat for the Keller 
Springs Lofts Addition, Lot 1 and Lot 2, Block A, a subdivision of two lots totaling 7.370 
acres, located at the southeast corner of Addison Road and Keller Springs Road, on 
application from Icon Partners, represented by Mr. Jeremy Smith of Huitt-Zollars, Inc. 
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Councilmember Niemann moved to duly authorize the City Manager to approve a 
Preliminary Plat for the Keller Springs Lofts Addition, Lot 1 and Lot 2, Block A, a subdivision 
of two lots totaling 7.370 acres, located at the southeast corner of Addison Road and Keller 
Springs Road, on application from Icon Partners, represented by Mr. Jeremy Smith of Huitt- 
Zollars, Inc., subject to the City Attorney’s approval and conditions. 
 
Councilmember Braun seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Niemann, Hirsch 
 
Item #R9 - Discussion and consideration of approval of a final plat for Stanford Court 
Villas, 19 lots on 2.37 acres of land, located at the southeast corner of Montfort Drive and 
Celestial Road, on application from Cypress Z & S Partners, Ltd., by Mr. Steve Crauford of 
Jones and Boyd, Inc. 
 
Councilmember Mallory moved to duly authorize the City Manager to approve a final plat for 
Stanford Court Villas, 19 lots on 2.37 acres of land, located at the southeast corner of 
Montfort Drive and Celestial Road, on application from Cypress Z & S Partners, Ltd., by Mr. 
Steve Crauford of Jones and Boyd, Inc. 
 
Councilmember Niemann seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Niemann, Hirsch 
 
Councilmember Niemann recused himself for Item #R10 and left the Council Chambers. 
 
Item #R10 - PUBLIC HEARING, discussion and consideration of approval of a change 
of zoning from UC - Commercial sub-district to UC - Residential sub-district and approval of 
a concept and preliminary development plan, located on 3.918 acres at the southeast corner 
of Airport Parkway and Quorum Drive, on application from Intervest Ventures Group, 
represented by Mr. David Simmons (Case 1534-Z – Intervest Ventures Group). 
 
Mayor Chow opened the meeting as a public hearing.   
 
Councilmember Kraft moved to duly table this item until the next Council Meeting on 4/24/07 
and the Public Hearing remains open. 
 
Councilmember Mellow seconded.  Motion carried. 
 
Voting Aye: Chow, Braun, Kraft, Mallory, Mellow, Hirsch 
Absent: Niemann 
 
Councilmember Niemann returned to the Council Chambers. 
 
Item #ES1 - Closed (executive) session of the City Council, pursuant to Section 551.071 of  
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the Texas Government Code, to conduct a private consultation with its attorney(s) to (i) seek 
the advice of its attorney(s) about pending litigation, to wit:  In re Calla Davis, et al, Case No. 
07-0147, Supreme Court of Texas, and (ii) on a matter in which the duty of the attorney(s) to 
the City Council under the Texas Disciplinary Rules of Professional Conduct of the State Bar 
of Texas clearly conflicts with Chapter 551 of the Texas Government Code, regarding and 
relating to the sale of alcoholic beverages, and including House Bill No. 2957 
and Senate Bill 1735 filed with the 80th Regular Session of the Texas Legislature. 
 
No action was taken on this Item.  The item was withdrawn by Staff. 
 
Item #R11 - Discussion and consideration of any action in connection with or related to 
pending litigation, to wit:  In re Calla Davis, et al, Case No. 07-0147, Supreme Court of 
Texas, and/or relating to the sale of alcoholic beverages, and including House Bill No. 2957 
and Senate Bill 1735 filed with the 80th Regular Session of the Texas Legislature. 
 
No action was taken on this Item.  The item was withdrawn by Staff. 
 
There being no further business before the Council, the meeting was adjourned.  
 
 
 
 
            
     Mayor 
 
 
Attest: 
 
 
      
City Secretary 
 
 
 
 
 



           #2b 
Council Agenda Item: __#2b_____ 

 
SUMMARY: 
 
Staff requests approval of a resolution amending the Purchasing Manual by: 

• Adopting policies and procedures for receiving electronic bids and 
proposals 

• Adding provisions for emergency change orders and the establishment of a 
contingency budget per project to allow for the approval of change orders 
by the City Manager without specific authorization from the City Council.   

 
FINANCIAL IMPACT: 
 
None. 
 
BACKGROUND: 
 
The Mayor and City Council adopted the Purchasing Manual in August 2005.  This 
manual is a comprehensive resource for all procurement issues and is utilized by Town 
employees.   
 
Since the adoption of the Purchasing Manual, the Town has worked to clarify and 
enhance procurement procedures related to receiving electronic bids and proposals and 
handling change orders.  Below is background information regarding both of the items 
that staff is recommending being incorporated into the Town’s Purchasing Manual.   
 
Receiving Electronic Bids and Proposals 
In 2001, the Texas Legislature passed a bill allowing municipalities to accept bids and 
proposals electronically. Electronic bidding can provide many benefits including: 
 
• Elimination of arithmetic errors and reduction of errors resulting from illegible 

handwritten responses. 
• Standardized bid sheets which allow all bids and proposals to be submitted in a 

consistent fashion. 
• Increased ease and convenience in submitting bids and proposals. 
 
Section 252.0415 of the Texas Local Government Code requires municipalities to adopt 
rules to ensure the identification, security, and confidentiality of electronic bids or 
proposals and that electronic bids or proposals will remain effectively unopened until the 
proper time. The attached resolution will establish these rules by adopting policies and 
procedures for receiving electronic bids and proposals.  
 
Staff plans to utilize a bid distribution service called RFP Depot in the coming months to 
test the electronic bidding process on a pilot bid or proposal. Upon successful completion 



of the pilot test, electronic bidding will be fully implemented by staff for future bids and 
proposals.  
 
Vendors will not be required to submit bids or proposals electronically but will have the 
option to do so once e-bidding is fully implemented. 
 
Change Orders 
In March 2007, the Town finalized a Change Orders Procedures Manual that documents 
all procedures and processes related to change orders.  This manual was developed to 
help clarify the procedures for reviewing and authorizing change orders for capital 
projects and was developed jointly by staff in the City Manager’s Office, Public Works 
and Financial & Strategic Services departments.    Attached is a copy of the Change 
Order Procedures Manual for your review. 
 
During the development of this procedures manual, staff identified the need to have 
procedures in place for emergency change orders.  These are change orders that qualify 
as an emergency under purchasing guidelines and are authorized by the City Manager 
prior to Council approval.  Staff will be required to bring any emergency change orders to 
the Council for approval as soon as possible after the change order is implemented.  Staff 
recommends adding this provision to the Purchasing Manual.  
 
Another change recommended by staff was the establishment of a contingency budget by 
the City Council for a specific capital project.  The authorization of a contingency budget 
would allow the City Manager to authorize change orders that are within the contingency 
budget without specific authorization from the City Council. Once the contingency 
budget has been met or exceeded, any subsequent change orders will be required to be 
approved by the City Council before proceeding with the change order.  The contingency 
budget can not exceed 25% of the approved project budget.  Staff recommends adding 
this provision to the Purchasing Manual.   
 
Public Works staff will be presenting an agenda item at the April 24th City Council 
meeting for the City Council to consider establishing a contingency budget for the 
Addison Road Widening project.   
 
RECOMMENDATION: 
 
Staff recommends approval of the attached resolution amending the Town of Addison’s 
Purchasing Manual. 



TOWN OF ADDISON, TEXAS 
 

RESOLUTION NO.________ 
 

A RESOLUTION OF THE TOWN OF ADDISON, 
TEXAS AMENDING THE TOWN OF ADDISON’S 
PURCHASING MANUAL BY ADDING PROVISIONS 
REGARDING ELECTRONICALLY SUBMITTED 
BIDS AND PROPOSALS, ADDING PROVISIONS 
REGARDING CHANGE ORDERS AND 
CONTINGENCY BUDGETS, AND REFERENCING 
THE CHANGE ORDERS PROCEDURES MANUAL 
WITH RESPECT TO CHANGE ORDERS; AND 
PROVIDING FOR AN EFFECTIVE DATE. 

 
WHEREAS, the goals of public purchasing are to ensure that public funds are 

safe-guarded and that the best value is received for these dollars and to ensure that all 
responsible bidders are given a fair opportunity to compete for the Town’s business; and 

 
WHEREAS, in determining purchasing practices, the Town of Addison is guided 

by the City Charter, State law and City ordinances, supplemented from time to time by 
City Council resolutions and City administrative policies and procedures; and   
 
 WHEREAS, the Town is authorized by Section 252.0415 of the Tex. Loc. Gov. 
Code to receive bids or proposals through electronic transmission if the City Council 
adopts rules to ensure the identification, security, and confidentiality of electronic bids or 
proposals and to ensure that the electronic bids or proposals remain effectively unopened 
until the proper time.  
 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF 
THE TOWN OF ADDISON, TEXAS: 
  
 Section 1.  Amendment.  Chapter 1 (Laws & Statutes Governing Purchasing), 
Section 1 (Bidding Requirements); Chapter 4 (Formal Bids), Section 4 (Procedures for 
Accepting Electronically Submitted Bids and Proposals); Chapter 7 (Purchase Orders, 
Change Orders and Receiving), Section 6 (Approval for Change Orders) and Chapter 7 
(Purchase Order, Change Orders and Receiving), Section 7 (Change Order Procedures) of 
the Town of Addison’s Purchasing Manual, are hereby amended in the following 
particulars, and all other chapters, sections, subsections, paragraphs and words are not 
amended but are ratified and confirmed. 
  

A. Chapter 1, Section 1 of the Purchasing Manual is amended so that it shall 
hereafter read as follows (additions are underlined, deletions are struck through): 

 
 
 



Section 1.  Bidding Requirements 
  

A.  As a general rule, before a municipality may enter into a contract that 
requires an expenditure of more than $25,000 from one or more municipal 
funds, the municipality must (i) comply with the procedures 252 for 
competitive sealed bidding or competitive sealed proposals, (ii) use the 
reverse auction procedure as defined by Section 2155.062, Texas 
Government Code, or (iii) comply with a method prescribed by Chapter 
271, Subchapter H of the Local Government Code (alternate project 
delivery methods for certain projects).  Electronically submitted bids or 
proposals shall be in accordance with Section 252.0415(a) of the Texas 
Local Government Code requiring the identification, security, and 
confidentiality of electronic bids or proposals and that electronic bids or 
proposals shall remain effectively unopened until the proper time.   

 
B. Chapter 4, Section 4 of the Purchasing Manual is amended so that it shall 
hereafter read as follows (additions are underlined, deletions are struck through): 

 
Section 1. Procedures for Accepting Electronically Submitted Bids and 

Proposals. 
 

A. Bids and proposals will be advertised and released in the current 
manner.  A notice will be added to the bid terms and conditions 
stating vendors may submit responses electronically through the 
Town’s Internet bid service provider at the web address provided.  
Upon receipt of the vendor’s bid or proposal by the Town, an 
automatic return notification will be sent to the vendor via e-mail.  
Electronic bid and proposal responses will be time and date stamped 
by the Internet bid service provider. 

  
B. At the specific bid closing time, Financial and Strategic Services will 

access the Town’s Internet bid service provider with a password and 
will open, download, and print all bids and proposals and any 
associated bid tabulation summaries provided by the Town’s Internet 
bid service provider. 

   
C. Financial and Strategic Services staff will then read aloud all bid 

responses received by the closing date and time to any parties 
present at the bid opening.  All bids shall be tabulated in the current 
manner and copies shall be made available to the interested parties. 

 
 C.  Chapter 7, Section 6 of the Purchasing Manual is amended so that it shall 
hereafter read as follows (additions are underlined, deletions are struck through): 
 
 
 



 Section 6. Approval for Change Orders. 
 

A. In the event it becomes necessary to make changes in the plans or 
specifications after performance of a contract is begun, or if it is 
necessary to decrease or increase the quantity of work to be 
performed, or of the materials, equipment, or supplies to be 
furnished, the City Council may approve change orders making 
these changes.  If the change order involves a decrease or an 
increase of more than $25,000, the City Council needs to approve 
the change order.  If the change order involves a decrease or an 
increase of $25,000 or less, the City Manager or the City Manager’s 
designee may approve a change order.   

 
B. Once change orders total $25,000 on a specific contract, any 
   subsequent change order needs to be approved by the City Council.   

 
 C. If a contingency budget has been established for the project and 

has been approved by Council, a change order can be approved 
solely by the City Manager (or City Manager’s designee) if the 
amount of the change is within the contingency budget.  Once the 
contingency budget has been met or exceeded, any subsequent 
change orders will be required to be approved by the City Council 
before proceeding with the change order.   A contingency budget 
cannot exceed 25% of the total project budget.   

 
 D. If a change order is greater than $25,000 and is extremely time 

sensitive and qualifies as an emergency, the City Manager (or the 
City Manager’s designee) may approve such a change order prior 
to Council approval.  However, the change order must still be 
brought to the Council as soon as possible.  Emergency conditions 
are defined in the Town of Addison Purchasing Manual. 

 
CE.  The original contract price may not be increased by more than 

twenty-five percent (25%).  (Local Government Code Sec. 
252.048(d)) 

 
DF. The original contract price may not be decreased by more than 

twenty-five percent (25%) without the consent of the contractor.  
(Local Government Code Sec. 252.048(d)) 

 
EG. All change orders (approved by City Council or by City Manager 

or the City Manager’s designee) must be summarized and listed on 
the “Final Payment” agenda item.    The City Council needs to 
approve the final payment of vendors for any contract over 
$25,000 that involves construction or installation of equipment. 

 



D.  Chapter 7, Section 7 of the Purchasing Manual is amended so that it shall 
hereafter read as follows (additions are underlined, deletions are struck through): 
 
 Section 7. Approval for Change Orders. 
  

A. Please see the Change Orders Procedures Manual (APPENDIX J) 
for specific procedures and forms related to Change Orders. 

 
B.   All change orders shall be submitted to the City Manager for 

approval prior to implementation. 
 

1. The City Manager, Deputy City Manager or Assistant City 
Manager may approve change orders equal to or less than 
$25,000.00. 

 
2. Change orders greater than $25,000.00 or greater shall be 

referred to the City Council for approval prior to 
implementation. 

 
3. Copies of all change orders shall be sent to the Strategic 

Services Manager and will become part of the permanent 
file of the project. 

 
B.        Change Orders that are for Non-Capital projects equal to or less 

than $25,000 can be completed within the system once they are 
approved by the City Manager. 
 

1. Change orders can be completed on the Purchase Order 
within the system based on limits established for users by 
the Strategic Services Division. 
 

a.      Department users can only change P.O.’s by +/- 
25% not to exceed $1,500, any changes required 
beyond that would have to be communicated to the 
Financial and Strategic Services Department.  (See 
APPENDIX D  Change Orders). 
 

b. The Strategic Services Manager, Management 
Analyst and Assistant Director of Financial and 
Strategic Services have unlimited change 
authority.  Change orders that are in excess of 
$10,000 and change orders requested by the 
Financial and Strategic Services Department 
will require City Manager or his designee’s 
approval before it is entered into the computer 
system. 



 Section 2. This Resolution shall become effective from and after its date of 
passage. 
 
 PASSED AND APPROVED by the City Council of the Town of Addison, Texas 
this ___ day of _______________, 2007. 
 
 
   
      ___________________________________ 
      Joe Chow, Mayor 
 
 
ATTEST: 
 
 
By: _________________________________ 
 Mario Canizares, City Secretary 
 
APPROVED AS TO FORM: 
 
 
By:_________________________________ 
 Ken Dippel, City Attorney 
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Change Order Policy 
 
The Town of Addison Purchasing Manual (Chap. 7 Purchase Orders, Change Orders & 
Receiving, Sec. 6 Approval for Change Orders & Sec.7 Change Order Procedures) outlines the 
Town’s policies with regards to change orders. A change order is the written documentation and 
approval process that must be performed when changes in the scope of a project are proposed 
after the performance of a contract has begun. Such changes may include a significant change 
in the quantity of work to be performed, the cost of work to be performed, or of the materials, 
equipment, or supplies to be furnished. 
 
Depending on the amount of the change order, the City Council or the City Manager (or the City 
Manager’s designee) may approve a change order depending on the following conditions: 
 
• If the change order will increase or decrease the contract price by more than $25,000 

the City Council must approve the change order.   
• If the change order will increase or decrease the contract price by less than $25,000, 

the City Manager (or the City Manager’s designee) may approve the change order.   
• Once the total of all approved change orders on a project total more than $25,000, all 

subsequent change orders must be approved by the City Council.  
 
A change order which is more than twenty-five percent (25%) of the original contract price is 
not allowed under current state law. Per the Texas Local Government Code (Sec 252.048), the 
original contract price may not be increased by more than twenty-five percent (25%). The 
original contract price cannot be decreased by more than twenty-five percent (25%) without the 
consent of the Contractor.  
 
Procedures for Executing Change Orders 
 
The following procedures shall be followed when executing a change order (see Appendix A for 
a chart of the change order process): 
 
A. Proposal by Contractor – The Contractor shall submit a written proposal to the Project 

Manager detailing the changes proposed and providing justification. This proposal shall be 
submitted as soon as it is determined changes may be needed to the original project and 
before any proposed work is completed or proposed materials, equipment, or supplies are 
ordered or purchased*. The Contractor shall provide the Town a reasonable amount of time 
to approve and process change orders. The Contractor’s proposal shall include a complete 
description of the scope of the change and list all changes in price, quantities, and/or time. 
Upon receipt of the Contractor’s proposal, the proposal must be stamped with the time and 
date of receipt by the Department. 

 
B. Proposal Review –The Project Manager shall review the proposal submitted by the 

Contractor and determine the appropriateness of the requested change and research 
contract documents to verify the change order is needed and not in the original scope of the 
project. Per the Texas Local Government Code (Sec 252.048) change orders may be 
approved if it becomes necessary to: 

 
1. Change the plans and/or specifications of the contract; 

                                                 
*Portions of the document are italicized for emphasis. 
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2. Significantly change the quantity of work to be performed or of the materials, equipment, 
or supplies to be furnished. 

 
In addition, the Project Manager shall review the proposed change order to ensure the 
changes proposed do not increase or decrease the total contract amount (original approved 
contract price plus any previous change orders) by more than twenty-five percent (25%). If 
the total contract amount is decreased by more than twenty-five percent (25%) written 
approval is required from the Contractor and must be submitted with the change order. 
 

C. Preparation of the Change Order Form – Once it is determined the Contractor’s proposed 
change is necessary and meets the criteria established in the Texas Local Government 
Code regarding change orders, the Project Manager shall complete the Town’s standard 
Change Order Form (see Appendix B). A separate form must be completed for each 
individual change order. Completed forms are sent to the appropriate Department Director. 

 
D. Review by the Department Director –The Department Director shall review the Change 

Order Form. Once the Department Director has ensured the following criteria are met and 
agrees the proposed change order is necessary, he or she will sign and date the Change 
Order Form.  

 
1. The Change Order Form has been completed correctly and the Contractor’s proposal is 

attached. 
2. The reason for the change order meets one of the conditions set forth in the Texas Local 

Government Code (Sec 252.048). 
3. The proposed change will not increase or decrease the total contract amount (original 

approved contract price plus any previous change orders) by more than twenty-five 
percent (25%). If the total contract amount is decreased by more than twenty-five 
percent (25%) written approval from the Contractor must be submitted with the Change 
Order Form.  

 
E. Review by Financial and Strategic Services–The Director of Financial and Strategic Services 

(or his or her designee) shall review the Change Order Form to confirm funding is available. 
Once the Director of Financial and Strategic Services (or his or her designee) has confirmed 
funding is available for the change order, he or she will sign the Change Order Form.  

 
F. Consideration by the City Manager or City Council – Once the Department Director has 

approved the Change Order Form and it has been reviewed by Financial and Strategic 
Services it is ready to be considered by the City Council or the City Manager (or the City 
Manager’s designee). Depending on the amount of the change order proposed or the 
aggregate total of previous change orders, the City Council or the City Manager (or the City 
Manager’s designee) may approve a change order.  

 
Under no circumstances shall another administrative official of the Town approve change 
orders. Only the City Council or the City Manager (or the City Manager’s designee) may 
approve change orders. All change orders must be approved prior to implementation.  

 
1. Change Orders Less than $25,000 – If the change order is less than $25,000 and total 

approved change orders for the project are under $25,000 it may be approved by the 
City Manager (or the City Manager’s designee).  

 



 

3 

2. Change Orders Greater than $25,000 – If the change order is greater than $25,000 or 
total change orders for the project are greater than $25,000 it must be approved by the 
City Council. 

 
If a change order is greater than $25,000 and is extremely time sensitive and qualifies as an 
emergency, the City Manager (or the City Manager’s designee) may approve such a change 
order prior to Council approval. However, the change order must still be brought to the 
Council as soon as it is possible. Conditions establishing an emergency are presented in the 
Town of Addison Purchasing Manual (Chap. 9 Other Purchasing Items, Sec. 3 Conditions 
Establishing an Emergency) and include: 
 

a. When there is unforeseen damage to public or private property and when such 
damage would significantly disrupt the operation of the city or significantly increase 
the cost of the project.  

b. When it is necessary to preserve or protect the public health or safety of the city’s 
residents. 

 
3.  The following procedures shall be followed when submitting proposed change orders for 

the consideration of the City Manager or City Council. 
 

a. Procedures for Submission to the City Manager – If it is determined the City Manager 
may approve a change order, the Change Order Form with the appropriate 
signatures and attachments shall be sent to the City Manager (or the City Manager’s 
designee) for review, approval, signature, and date. 

 
b. Procedures for Submission to the City Council – If it is determined the City Council 

must approve a change order, the applicable department must request the City 
Council to authorize the City Manager to execute the change order. The Department 
Director shall request the item to be placed on the agenda in accordance with the 
agenda filing procedures defined by the City Manager’s Office. No department shall 
place a change order item on the agenda unless authorized by the City Manager (or 
the City Manager’s designee). The agenda item shall include a completed agenda 
item cover transmittal memorandum and a copy of the Change Order Form including 
the Contractor’s proposal and all other attachments. Sample language for an agenda 
caption for change orders may be: 

 
“Consideration and approval of Change Order Number   (enter change order number 
for project)   in the amount of $   (enter amount of change order)   for    (enter 
description of additional work to be performed)   on the    (enter name of 
contract/project)  .” 

 
G. Procedures for Allocating Contingency Resources – If a contingency budget has been 

established for the project and has been approved by Council, a change order can be 
approved solely by the City Manager (or the City Manager’s designee) if the amount of the 
change is within this contingency budget. Procedures outlined in this document, including 
proposal submission by the Contractor, review by the Project Manager and submission of a 
completed Change Order Form, approval by the Department Director, and review by 
Financial and Strategic Services will still be required. Once the contingency budget has 
been met or exceeded, any subsequent change orders will be required to be approved by 
Council before proceeding with the change order. 
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H. Approval of the Change Order – Once the City Manager approves the change order (if the 
change order is less than $25,000) or is authorized by vote of the City Council to execute 
the change order (if the change order is more than $25,000), the City Manager (or the City 
Manager’s designee) will sign and date the Change Order Form and complete the change 
order approval process.  

 
Five original copies of the Change Order Form shall be executed and distributed as follows: 
two original copies to the Contractor, one original copy to the applicable department, one 
original copy to the City Secretary to be filed with the project’s original contract, and one 
original copy to the Strategic Services Manager to become part of the permanent file of the 
project.  

 
I. Post Approval Process – Once the change order is approved the proposed change can be 

implemented. The following procedures shall be followed upon change order approval:  
 

1. Contractor Notification – Once the change order has been approved a Notice of 
Executed Change Order (see Appendix C) and two original copies of the Change Order 
Form shall be sent to the Contractor. The Project Manager will coordinate the 
implementation of the change order with the Contractor at this time.  

 
2. Bonding Company Notification – If applicable, the Contractor’s bonding companies shall 

be sent a Notice of Executed Change Order including the revised contract amount.  
 

3. Final Payment Agenda Item – Per the Town of Addison Purchasing Manual, the City 
Council shall approve final payments for any contract over $25,000 that involves 
construction or installation of equipment. All change orders (approved by the City 
Council or by City Manager or the City Manager’s designee) must be summarized and 
listed on the Final Payment Agenda Item for applicable contracts. Final payments for all 
contracts over $25,000 must be placed on the Council agenda and approved by Council.      



 

Appendix A – Change Order Approval Process  
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Change 
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*Less than $25,000 and total change orders for the project are under $25,000 
**Greater than $25,000 or total change orders for the project are greater than $25,000  
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More than $25,000** 
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Appendix B – Change Order Form 
 

       TOWN OF ADDISON CHANGE ORDER FORM 
 

Change Order Number    
Project Name:       

Project Number(s):       
Project Manager:       

Date:       
 

 
A. INTENT OF CHANGE ORDER 
  
       
 
B. DESCRIPTION OF CHANGE 
 
       
 
C. REASON FOR CHANGE   
 
       
 
D. EFFECT OF CHANGE ON CONTRACT PRICE 

This change order will have the following effect on the cost of this project: 
 

Item Number/Description Quantity Amount 
Additions   
                 
                 
                 
Deletions  
                 
                 
                 
Total            

Original Contract Amount      
Total Contract Amount (Including Previous Change Orders)      

Amount of this Change Order      
Revised Contract Amount      

Total % Increase/Decrease (Including Previous Change Orders)      
 



 

 

E. EFFECT OF CHANGE ON CONTRACT TIME 
 The work required under this change will add the following time to the contract: 
 

Original Contract Time (in days)      
Total Contract Time Including Previous Change Orders (in days)      

Increase/Decrease in Time from this Change Order (in days)      
Revised Contract Time (in days)      

 
F. AGREEMENT 
 

By the signatures below, duly authorized agent of the Town of Addison, Texas and       
(insert company name) do hereby agree to append this Change Order Number        to 
the original contract between themselves, dated       (insert original contract date). 
 
 
___________________________ 
Company Name 
 
___________________________   
Address       
 
___________________________    ___________________________ 
City  State  Zip   Project Manager 
 
___________________________    ___________________________ 
Phone    Fax    Department Director 
 
___________________________    ___________________________ 
Contractor’s Signature    Fin. & Strat. Services Representative 
 
__________________________    ___________________________ 
Design Engineer’s Signature    City Manager 
        
 
 
 
 

 
 
 Copies: Contractor (2)     Council Agenda: Agenda Date    
  Department     (if applicable) Item Number   
  City Secretary       Approved   
  Strategic Services Manager 



 

 

Appendix C – Notice of Executed Change Order 
 
 

 
 
 
 
 
[Date] 
 
 
 
[Contractor] 
[Contractor Address] 
[Contractor City, State, Zip Code] 
 
 
Notice of Executed Change Order: [Bid or Project Identification] 
 
 
Dear [Contractor]: 
 
Receipt of this document authorizes your company to execute Change Order Number 
[Change Order Number] to the contract documents for [Bid or Project Identification] as 
proposed by your company. Enclosed please find two completed copies of the Change 
Order Form for your records.  
 
As stated on the Change Order Form the proposed change will result in a net 
[Increase/Decrease] of [Change Order Amount] and change the original contract price of 
[Original Contract Price] to the amended contract price of [Amended Contract Price]. In 
addition the proposed change will [Increase/Decrease] the contract time by [Change Order 
Time]. 
 
If you have any questions regarding this project or if I can be of assistance to you, please 
contact me at [Phone Number]. 
 
Sincerely, 
 
 
 
[Name] 
[Title] 
 
 
Enclosure 
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Council Agenda Item #2c 
 
 
SUMMARY: 
 
This item is to establish a construction contingency budget for the Addison Road 
Widening Phase I project in the amount of $161,904.59 pursuant to the recent 
amendment to the Purchasing Manual. 
 

FINANCIAL IMPACT: 
 
 
Project Budget Item Project Budget Amount Encumbered Contingency Amount 
Engineering $   460,000.00 $   451,360.00 $    8,640.00 
Material Testing $     60,000.00 $     40,000.00 $  20,000.00 
TXU Electric Relocation $   140,000.00 $     92,565.00 $  47,435.00 
Land Acquisition $   253,793.00 $   253,793.00 $           0.00 
Construction (TOA) $1,434,000.00 $1,272,095.41 $161,904.59 
Construction (Dallas Co.) $   804,824.92 $   804,824.92 $           0.00* 
Contractor Incentive $     60,000.00 $     60,000.00 $           0.00 
Legal Services $     20,207.00 $              0.00 $  20,207.00 
TOA Salaries $   72,0000.00 $     72,000.00 - 

TOTAL $3,304,824.92 $3,046,638.33 $258,186.59 
 
*Any change order increasing the construction contract amount concerning a Dallas County 
funded item will be funded by Dallas County. 
 
BACKGROUND: 
 
In March 2007, staff finalized recommendations for updating the Town’s Purchasing 
Manual.  As part of this process, the Town’s procedures related to change orders were 
examined and updated to help clarify the procedures for reviewing and authorizing 
change orders for capital projects.  These revisions were developed jointly by staff in the 
City Manager’s Office, Public Works and Financial & Strategic Services departments.     
 
One key aspect of the recommended revisions to the Change Order Procedures  was the 
establishment of a contingency budget to be approved by the City Council for specific 
capital projects.  The authorization of a contingency budget would allow the City 
Manager to authorize change orders that are within the contingency budget without 
specific authorization from the City Council. By doing so, the City Manager will have the 
ability to authorize additional work to be performed by the contractor so that capital 
projects may be completed in a timely fashion.   
 
After the contingency budget is approved, staff will provide periodic updates to the 
Council on the use of the contingency budget.  Once the contingency budget has been 
met or exceeded, any subsequent change orders will be required to be approved by the 
City Council before proceeding with the change order.  The contingency budget can not 
exceed 25% of the approved project budget.  In addition, staff will strive to recommend 
contingency budgets that are less than 10% of the overall project budget.   



 
RECOMMENDATION: 
 
It is recommended that the Council establish a construction contingency budget for the 
Addison Road Widening Phase I project in the amount of $161,904.59 pursuant to the 
recent amendment to the Purchasing Manual. 
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Council Agenda Item: #2d  
 
 
SUMMARY: 
  
This item is to award a contract to Northstar Construction, Inc. for Miscellaneous Pavement 
Repairs to various streets.   
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $140,000 
 
Contract Amount: $139,900  
 
This project is funded for 2007 in the Street Operations Budget. 
 
BACKGROUND: 
 
On an annual basis the Street Division contracts the removal and replacement of failed 
concrete pavement on various Town streets.  This project is designed to repair pavement 
failures on Midway Road, Quorum Drive, Marsh Lane and Surveyor Boulevard, a total of 21 
failures.  On April 3, 2007 bids were opened for Miscellaneous Pavement Repairs; Bid # 07-
11, for repairs to various streets.  The Town received four bids.  The low bid ($113,070) was 
from Ken-Do Contracting, Inc.  Ken-Do Contracting overlooked the special provisions 
section of the specification requiring that the work be done at night, and has withdrawn their 
bid. The second low bid ($139,900) was from Northstar Construction, Inc.  Northstar has 
previously performed well on similar work in town, including last year’s Miscellaneous 
Pavement Repairs project. 
 
 
RECOMMENDATION: 
 
Staff recommends awarding this contract in the amount of $139,900 for Miscellaneous 
Pavement Repairs to Northstar Construction, Inc.   



 BIDDER B
id

 B
on

d

Si
gn

ed

To
ta

l B
id

Ken-Do Contracting, LP y y $113,070.00

 Northstar Construction, Inc. y y $139,900.00

Gibson & Associates, Inc. y y $167,832.00

Site Concrete, Inc. y y $218,633.22

Miscellaneous Pavement Repairs              #2d
Bid No. 07-11

DUE: April 3, 2007
10:00 AM

Shanna N. Sims, Strategic Services Manager

 Witness
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Council Agenda Item: #R3  

 
SUMMARY: 

 
Consideration of a resolution authorizing the City Manager to execute a Ground Lease 
Early Termination Agreement and Acquisition between the Town of Addison as 
Landlord and Omniflight Helicopters, Inc. as the Tenant, affecting Ground Lease #0080-
2501 and the demised premises located at 15809 Addison Road at Addison Airport. 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $       -0-     .                                                            
Cost:   $465,000.00 
 
Funds are available in the Airport Fund for this non-budgeted expenditure and will 
require a mid-year adjustment. Additionally, this item may require a loan from the 
General Fund. 
 
BACKGROUND: 
 
Airport Management is recommending the Town of Addison enter into and complete the 
Ground Lease Early Termination Agreement with Omniflight Helicopters, Inc., the 
current tenant of the above-referenced ground lease.  Omniflight now desires to sell its 
existing improvements made to the leased premises to the Town of Addison in 
consideration of its receipt of the negotiated and agreed-to purchase price of Four 
Hundred and Fifteen Thousand Dollars ($415,000); and the termination of Omniflight’s 
remaining obligations under the ground lease.  Airport Management is recommending the 
Town take this action at this time because Omniflight is motivated to sell the property, 
which property is contiguous to and strategically located in proximity to other properties 
controlled by the Town within the southeast sector of the airport targeted for 
redevelopment. 
 
RECOMMENDATION: 
 

Airport Management and staff recommend the Council to consider and authorize the City 
Manager to execute the attached Early Termination Agreement and cause the Town to 
complete the proposed transaction through escrow, including: 1) payment of the agreed-
to purchase price of $415,000 plus up to $50,000 in interior demolition and other related 
costs, (i.e. closing costs); 2) acceptance of the executed Special Warranty Deed from 
Omniflight (Exhibit “G” to the Agreement) conveying all of its interests in the real 
property to the Town of Addison; 3) publicly record the Memorandum of Ground Lease 
Early Termination (Exhibit “H” to the Agreement); and 4) execute all other documents 
required by the title company necessary to complete this transaction. Staff recommends 
approval. 

 
Attachments: Bill Dyer - Memorandum 
  Ground Lease Early Termination Agreement 
  Exhibits - A thru I 
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M e m o r a n d u m 

To: Mark Acevedo 

From: Bill Dyer 

CC: Lisa Pyles 

Date: 04/12/2007 

Re: Consideration of the Town of Addison’s Acquisition of 15809 Addison Road; Ground 
Lease 0080-2501 

 
Airport Management is recommending the Town of Addison enter into and complete the 
Ground Lease Early Termination Agreement attached hereto (the “Agreement”) with 
Omniflight Helicopters, Inc. (“Omniflight”), the current tenant of the above-referenced ground 
lease.  Omniflight now desires to sell its existing improvements made to the leased premises to 
the Town of Addison in consideration of its receipt of the negotiated and agreed-to purchase 
price of Four Hundred and Fifteen Thousand Dollars ($415,000); and the termination of 
Omniflight’s remaining obligations under the ground lease.  Airport Management is 
recommending the Town take this action because this property is strategically located among 
other properties currently controlled by the Town which are strategically targeted for 
redevelopment, existing site conditions limit the functional use of the facility as further 
explained below and, the ground tenant is highly motivated to sell their interests in the 
property at this time. 
 
Requested Action: 
Airport Management is requesting the Town of Addison complete this transaction by 
authorizing the City Manager to execute the Early Termination Agreement and cause the 
Town to complete the transaction through escrow, including: 1) funding in the sum of 
$465,000 to be applied towards the payment of the above-stated purchase price of $415,000 
plus upto $50,000 in interior demolition and other related costs; 2) acceptance of the executed 
Special Warranty Deed from Omniflight (Exhibit “G” to the Agreement) conveying all of its 
interests in the real property to the Town of Addison; 3) publicly record the Memorandum of 
Ground Lease Early Termination (Exhibit “H” to the Agreement); and 4) execute all other 
documents required by the title company necessary to complete this transaction.  Airport 

William M. Dyer 
Real Estate Manager 
16051 Addison Road,  
Suite 220 
Addison, Texas 75001 
 
Main:  972-392-4850 
Direct: 972-392-4856 
Fax:      972-788-9334 
bill.dyer@staubach.com 
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Management will facilitate the closing of this transaction with the assistance of the Town’s 
Finance Department and the Town’s attorney. 

The Town’s attorney has reviewed the proposed Ground Lease Early Termination Agreement 
attached to this memorandum, together with all its exhibits and attachments, and find they are 
acceptable for the Town’s purposes. 

 
Background Information: 
 
Omniflight acquired the subject property from Texas Commerce Bank in December 1989.  
Texas Commerce Bank acquired the property through foreclosure in 1986.  Ever since taking 
possession, Omniflight has used the property in support of helicopter maintenance, testing and 
training operations. 
 
As a result of a recent corporate reorganization, Omniflight has relocated much of their staff 
and operations to their facility located at 4650 Airport Parkway (the Schoellkopf hangar just 
south of the Frito~Lay hangar) or to their corporate office at nearby Addison Tower.   Having 
determined the subject property no longer serves their long-term objectives, Omniflight 
engaged the services a local real estate brokerage firm in early 2005 to assist with the 
marketing of their property.   In June 2006, the Town consented to the sale and assignment of 
Omniflight’s leasehold interests to American Heritage Capital Investment, LP but this 
transaction failed to close for reasons beyond the control or influence of either Omniflight or 
the Town. 
 
The underlying ground lease commenced on 12/31/1982 and is scheduled to expire in 2022, or 
15.8 years from now.  Monthly ground rent is currently $1,163.52 ($.46/SF), which is 
considered below prevailing market ground rent for this particular area of the airport.  
 
Property Description 
 
This property is located at 15809 Addison Road, immediately north of the new fuel farm.  The 
building consists of 11,713 square feet of office and shop space (5,973 SF on 1st floor, 5,740 
SF on the 2nd floor) and 5,504 SF of hangar space.  The leased premises is situated on 30,345 
square feet of land, which includes 203 linear feet of prime frontage along Addison Road.   
According to Airport Management records, the building was built in 1983. 
 
The current off-street parking does not satisfy current building standards, which has proven 
problematic for Omniflight in the past.  Based upon the building’s current configuration, there 
should be 45 off-street parking spaces (not taking into account ADA requirements).  There are 
only 15 accessible parking spaces.  There is also limited dedicated aircraft ramp space 
immediately outside the hangar.  Although the leased premises extends to the Taxiway Romeo 
T-hangars to the north, a large portion of the 9,000 square-foot ramp area must be kept clear of 
obstacles to allow ingress/egress to neighboring Henley hangar facilities.  These factors limit 
the functional use of the site, which in all likelihood have hindered its marketability. 
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15809 Addison Road 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Property Valuation Information 
 
Current Annual Ground Rent $13,962.24, subject to bi-annual CPI adjustments.  Next 

adjustment is 5/1/07 

Est. Remaining Contract Rent (15 years remaining) $241,706 (based upon 3% bi-annual escalations) 

Estimated NPV of Contract Rent $110,520 (discounted @ 10%) 

DCAD Appraised Value of Improvements (for tax 
purpose) 

$260,330 

Airport Management est. of the depreciated cost of 
improvements 

$266,009 (based on M&S estimates) assuming 60% 
function and physical depreciation. 

Estimated Value of Leasehold $620,000 per summary appraisal report prepared by 
Applied Valuations, dated 12/9/2005 

Contract Coverage Ratio (# of times Improvement Values 
exceeds NPV of Contract Rent) 

2.33 X  (greater than 2.5 is considered safe) 

Other American Heritage Capital Investments, Inc. Contract 
of Sale: $525,000 June 2005 – however transaction did 
not close. 

 

15809 Addison Rd
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View of southeast quadrant of the airport designated as “Special Use” in the airport’s land use plan.  The Town controls all the 
land in the area shown in red except for the Omniflight and Midway Associates ground leases as shown.  
 
Acquisition Considerations & Alternatives: 
 
Recommended Scenario:  Acquire and re-let the property.  Airport Management’s 
recommended strategy is to acquire the property from Omniflight for $415,000.  Upon taking 
possession of the property and until needed for redevelopment, Airport Management will re-
lease the facility at current market rates as a conventional office/hangar facility with limited 
lease terms not to exceed 2 years with a provision giving the landlord the right to terminate the 
lease early should the site be required for redevelopment.  In addition to the purchase price, 
Airport Management has made an allowance for $50,000 to reconfigure the office/hangar 
space to maximize its hangar rentable area while keeping with current parking requirements. 

 
Should the Town later determine it no longer needs the property for redevelopment purposes 
and does not want to continue to keep it in its city-owned real estate portfolio, it can re-sell the 
property structured under a new ground lease arrangement. 
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10 Year Stabilized Proforma 

Bldg. Area Annual 11,100 SF 
Rent $  89,649  $8.08 
Vac. & Coll.  $  (2,241)  $(0.20)
Maint./Mkt./Mgmt.  $  (20,860) $(1.88)
Insur.  $  (1,758) $(0.16)

NOI 
(Avail. for Debt. Serv.) $      64,790 $5.15 

  
 Debt Serv. $63,360 
 NPV @ 10% $43,073 

 
 
 
Under the above-described assumptions, the property will cover all of its operating costs and 
debt service over the assumed holding period.  If the improvements were later sold for 
$218,000 in favor of a new ground lease, the investment alternative results in a NPV of 
$43,073 for the 10-year period. 
 
Currently, Omniflight pays $6,500 in annual property taxes.  While under the Town’s 
ownership, the property will be tax-exempt, reducing the Town’s tax roll by $1,208 a year. 

  
Alternative Strategy #1:  Adverse Possession in Five Years:  Under this scenario, it is 
assumed the Town elects to continue to collect ground rent as agreed and waits to see whether 
the site is needed for future redevelopment.  Should the Town determine in five years that the 
site is needed for redevelopment, it will likely have to compensate the ground tenant for the 
then-remaining value of the leasehold interest (including improvements) plus any associated 
relocation costs common to adverse possessions.  Although these costs are difficult to estimate 
in advance, assuming the Town continues to collect ground rent and property taxes for the 
next five years and then pays $625,000 for the adverse possession, the comparative NPV 
results in a negative $339,855. 
 
Alternative Strategy #2:  No Action Taken:  Under this scenario, it is assumed the Town 
takes no action and continues to collect ground rent and property taxes for the next 10 years.  
Assuming ground rent and property taxes escalate 3% every other year and management costs 
are 20% of revenue collected, the comparable NPV is $83,734. 
 
Conclusion:  Although Alternative Strategy #2 yields the higher NPV the differential is 
marginal compared to the Recommend Scenario and does not lend itself to the Town’s 
strategic objectives for redeveloping the Airport, therefore the Recommended Scenario is the 
preferred strategy. 

 

Proforma Assumptions 
 
1. Total building acquisition cost = $465,000 
($415,000 purchase price plus $50,000 for building 
improvements). 
2. Building area reconfigured to 11,100 rentable 
square feet. 
3. Building lease rate starting $7.65/SF per year, 
escalating 1.5% per annum. 
4. Vacancy, collection, base building maintenance, 
insurance, marketing and management assumed to be 
$2.35/SF per annum, escalating 1.5% each year. 
5. Net Operating Income (NOI) available for cover 
debt service is approx. $65K. 
6. Debt service assumed to be 10 yrs @ 6.5%  
7. Re-sale value at end of 10-year holding period 
$218,000. 
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Recommendation:   
 
Airport Management recommends the Town of Addison authorize the City Manager to 
execute the attached Early Termination Agreement and cause the Town to complete the 
proposed transaction through escrow, including: 1) payment of the above agreed-to purchase 
price of $415,000 and other customary closing costs; 2) acceptance of the executed Special 
Warranty Deed from Omniflight (Exhibit “G” to the Agreement) conveying all of its interests 
in the real property to the Town of Addison; 3) publicly record the Memorandum of Ground 
Lease Early Termination (Exhibit “H” to the Agreement); and 4) execute all other documents 
required by the title company necessary to complete this transaction. 



William M. Dyer 
Real Estate Manager 
16051 Addison Road,  
Suite 220 
Addison, Texas 75001 
 
Main:  972-392-4850 
Direct: 972-392-4856 
Fax:      972-788-9334 
bill.dyer@staubach.com

 
M e m o r a n d u m 

To: Mark Acevedo 

From: Bill Dyer 

CC: Lisa Pyles 

Date: 04/12/2007 

Re: Consideration of the Town of Addison’s Acquisition of 15809 Addison Road; Ground 
Lease 0080-2501 

 
Airport Management is recommending the Town of Addison enter into and complete the 
Ground Lease Early Termination Agreement attached hereto (the “Agreement”) with 
Omniflight Helicopters, Inc. (“Omniflight”), the current tenant of the above-referenced ground 
lease.  Omniflight now desires to sell its existing improvements made to the leased premises to 
the Town of Addison in consideration of its receipt of the negotiated and agreed-to purchase 
price of Four Hundred and Fifteen Thousand Dollars ($415,000); and the termination of 
Omniflight’s remaining obligations under the ground lease.  Airport Management is 
recommending the Town take this action because this property is strategically located among 
other properties currently controlled by the Town which are strategically targeted for 
redevelopment, existing site conditions limit the functional use of the facility as further 
explained below and, the ground tenant is highly motivated to sell their interests in the 
property at this time. 
 
Requested Action: 
Airport Management is requesting the Town of Addison complete this transaction by 
authorizing the City Manager to execute the Early Termination Agreement and cause the 
Town to complete the transaction through escrow, including: 1) funding in the sum of 
$465,000 to be applied towards the payment of the above-stated purchase price of $415,000 
plus upto $50,000 in interior demolition and other related costs; 2) acceptance of the executed 
Special Warranty Deed from Omniflight (Exhibit “G” to the Agreement) conveying all of its 
interests in the real property to the Town of Addison; 3) publicly record the Memorandum of 
Ground Lease Early Termination (Exhibit “H” to the Agreement); and 4) execute all other 
documents required by the title company necessary to complete this transaction.  Airport 
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Management will facilitate the closing of this transaction with the assistance of the Town’s 
Finance Department and the Town’s attorney. 

The Town’s attorney has reviewed the proposed Ground Lease Early Termination Agreement 
attached to this memorandum, together with all its exhibits and attachments, and find they are 
acceptable for the Town’s purposes. 

 
Background Information: 
 
Omniflight acquired the subject property from Texas Commerce Bank in December 1989.  
Texas Commerce Bank acquired the property through foreclosure in 1986.  Ever since taking 
possession, Omniflight has used the property in support of helicopter maintenance, testing and 
training operations. 
 
As a result of a recent corporate reorganization, Omniflight has relocated much of their staff 
and operations to their facility located at 4650 Airport Parkway (the Schoellkopf hangar just 
south of the Frito~Lay hangar) or to their corporate office at nearby Addison Tower.   Having 
determined the subject property no longer serves their long-term objectives, Omniflight 
engaged the services a local real estate brokerage firm in early 2005 to assist with the 
marketing of their property.   In June 2006, the Town consented to the sale and assignment of 
Omniflight’s leasehold interests to American Heritage Capital Investment, LP but this 
transaction failed to close for reasons beyond the control or influence of either Omniflight or 
the Town. 
 
The underlying ground lease commenced on 12/31/1982 and is scheduled to expire in 2022, or 
15.8 years from now.  Monthly ground rent is currently $1,163.52 ($.46/SF), which is 
considered below prevailing market ground rent for this particular area of the airport.  
 
Property Description 
 
This property is located at 15809 Addison Road, immediately north of the new fuel farm.  The 
building consists of 11,713 square feet of office and shop space (5,973 SF on 1st floor, 5,740 
SF on the 2nd floor) and 5,504 SF of hangar space.  The leased premises is situated on 30,345 
square feet of land, which includes 203 linear feet of prime frontage along Addison Road.   
According to Airport Management records, the building was built in 1983. 
 
The current off-street parking does not satisfy current building standards, which has proven 
problematic for Omniflight in the past.  Based upon the building’s current configuration, there 
should be 45 off-street parking spaces (not taking into account ADA requirements).  There are 
only 15 accessible parking spaces.  There is also limited dedicated aircraft ramp space 
immediately outside the hangar.  Although the leased premises extends to the Taxiway Romeo 
T-hangars to the north, a large portion of the 9,000 square-foot ramp area must be kept clear of 
obstacles to allow ingress/egress to neighboring Henley hangar facilities.  These factors limit 
the functional use of the site, which in all likelihood have hindered its marketability. 
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15809 Addison Road 

 

15809 Addison Rd

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Property Valuation Information 
 
Current Annual Ground Rent $13,962.24, subject to bi-annual CPI adjustments.  Next 

adjustment is 5/1/07 

Est. Remaining Contract Rent (15 years remaining) $241,706 (based upon 3% bi-annual escalations) 

Estimated NPV of Contract Rent $110,520 (discounted @ 10%) 

DCAD Appraised Value of Improvements (for tax 
purpose) 

$260,330 

Airport Management est. of the depreciated cost of 
improvements 

$266,009 (based on M&S estimates) assuming 60% 
function and physical depreciation. 

Estimated Value of Leasehold $620,000 per summary appraisal report prepared by 
Applied Valuations, dated 12/9/2005 

Contract Coverage Ratio (# of times Improvement Values 
exceeds NPV of Contract Rent) 

2.33 X  (greater than 2.5 is considered safe) 

Other American Heritage Capital Investments, Inc. Contract 
of Sale: $525,000 June 2005 – however transaction did 
not close. 
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View of southeast quadrant of the airport designated as “Special Use” in the airport’s land use plan.  The Town controls all the 
land in the area shown in red except for the Omniflight and Midway Associates ground leases as shown.  
 
Acquisition Considerations & Alternatives: 
 
Recommended Scenario:  Acquire and re-let the property.  Airport Management’s 
recommended strategy is to acquire the property from Omniflight for $415,000.  Upon taking 
possession of the property and until needed for redevelopment, Airport Management will re-
lease the facility at current market rates as a conventional office/hangar facility with limited 
lease terms not to exceed 2 years with a provision giving the landlord the right to terminate the 
lease early should the site be required for redevelopment.  In addition to the purchase price, 
Airport Management has made an allowance for $50,000 to reconfigure the office/hangar 
space to maximize its hangar rentable area while keeping with current parking requirements. 

 
Should the Town later determine it no longer needs the property for redevelopment purposes 
and does not want to continue to keep it in its city-owned real estate portfolio, it can re-sell the 
property structured under a new ground lease arrangement. 
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10 Year Stabilized Proforma 

Bldg. Area Annual 11,100 SF
Rent $  89,649  $8.08 
Vac. & Coll.  $  (2,241)  $(0.20)
Maint./Mkt./Mgmt.  $  (20,860) $(1.88)
Insur.  $  (1,758) $(0.16)

NOI 
(Avail. for Debt. Serv.) $      64,790 $5.15 

  
 Debt Serv. $63,360 
 NPV @ 10% $43,073 

 
 
 

Proforma Assumptions 
 
1. Total building acquisition cost = $465,000 
($415,000 purchase price plus $50,000 for building 
improvements). 
2. Building area reconfigured to 11,100 rentable 
square feet. 
3. Building lease rate starting $7.65/SF per year, 
escalating 1.5% per annum. 
4. Vacancy, collection, base building maintenance, 
insurance, marketing and management assumed to be 
$2.35/SF per annum, escalating 1.5% each year. 
5. Net Operating Income (NOI) available for cover 
debt service is approx. $65K. 
6. Debt service assumed to be 10 yrs @ 6.5%  
7. Re-sale value at end of 10-year holding period 
$218,000. 

Under the above-described assumptions, the property will cover all of its operating costs and 
debt service over the assumed holding period.  If the improvements were later sold for 
$218,000 in favor of a new ground lease, the investment alternative results in a NPV of 
$43,073 for the 10-year period. 
 
Currently, Omniflight pays $6,500 in annual property taxes.  While under the Town’s 
ownership, the property will be tax-exempt, reducing the Town’s tax roll by $1,208 a year. 

  
Alternative Strategy #1:  Adverse Possession in Five Years:  Under this scenario, it is 
assumed the Town elects to continue to collect ground rent as agreed and waits to see whether 
the site is needed for future redevelopment.  Should the Town determine in five years that the 
site is needed for redevelopment, it will likely have to compensate the ground tenant for the 
then-remaining value of the leasehold interest (including improvements) plus any associated 
relocation costs common to adverse possessions.  Although these costs are difficult to estimate 
in advance, assuming the Town continues to collect ground rent and property taxes for the 
next five years and then pays $625,000 for the adverse possession, the comparative NPV 
results in a negative $339,855. 
 
Alternative Strategy #2:  No Action Taken:  Under this scenario, it is assumed the Town 
takes no action and continues to collect ground rent and property taxes for the next 10 years.  
Assuming ground rent and property taxes escalate 3% every other year and management costs 
are 20% of revenue collected, the comparable NPV is $83,734. 
 
Conclusion:  Although Alternative Strategy #2 yields the higher NPV the differential is 
marginal compared to the Recommend Scenario and does not lend itself to the Town’s 
strategic objectives for redeveloping the Airport, therefore the Recommended Scenario is the 
preferred strategy. 
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Recommendation:   
 
Airport Management recommends the Town of Addison authorize the City Manager to 
execute the attached Early Termination Agreement and cause the Town to complete the 
proposed transaction through escrow, including: 1) payment of the above agreed-to purchase 
price of $415,000 and other customary closing costs; 2) acceptance of the executed Special 
Warranty Deed from Omniflight (Exhibit “G” to the Agreement) conveying all of its interests 
in the real property to the Town of Addison; 3) publicly record the Memorandum of Ground 
Lease Early Termination (Exhibit “H” to the Agreement); and 4) execute all other documents 
required by the title company necessary to complete this transaction. 
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STATE OF TEXAS § 
 § GROUND LEASE EARLY TERMINATION AGREEMENT 
COUNTY OF DALLAS § 
 
 This Ground Lease Early Termination Agreement 
(hereinafter referred to as the “Agreement”) is entered 
into on ____________, 20071 between the TOWN OF 
ADDISON, TEXAS (hereinafter referred to as the 
“City” or “Landlord”); a Texas home-rule municipality, 
and OMNIFLIGHT HELICOPTERS, INC., a Texas 
corporation (hereinafter referred to as “Tenant”). 
 
 WHEREAS, a Ground Lease was executed on 
September 1, 1981 between the City of Addison, Texas 
and Addison Airport of Texas, Inc., as “Landlord,” and 
Carl Johnson and Neal Johnson, as “Tenant” (the 
“Ground Lease,” a true and correct copy of which 
Ground Lease is attached hereto as Exhibit A), by the terms 
of which certain real property as described in the Ground 
Lease (and commonly known as 15809 Addison Road at 
Addison Airport within the Town of Addison, Texas) and 
owned by the City was leased to Carl Johnson and Neal Johnson; and 

Schedule of Exhibits 
 

Exhibit A:  Copy of Ground Lease Dated  
 September 1, 1981 

Exhibit B: Assignment of Lease dated February 
24, 1983 

Exhibit C: Assignment of Lease dated July 20, 
1984 

Exhibit D:  Trustee Deed dated September 2, 
1986 

Exhibit E:  Assignment of Lease dated 
December 20, 1989 

Exhibit F: Boundary Survey of the Demised 
Premises 

Exhibit G:  Form of Special Warranty Deed 

Exhibit H: Form of Memorandum of Ground 
Lease Early Termination  

Exhibit I: List of Retained Property (to be 
removed prior to Closing) 

 
 WHEREAS, by that Assignment of Ground Lease and Assumption Agreement dated 
February 24, 1983 (a true and correct copy of which is attached hereto as Exhibit B), the Ground 
Lease was assigned by Carl Johnson and Neal Johnson, as assignor, to B&G Investments, a 
Texas partnership, as assignee; and 
 
 WHEREAS, by that Assignment of Lease dated July 20, 1984 (a true and correct copy of 
which is attached hereto as Exhibit C), the Ground Lease was assigned from B&G Investments, a 
Texas general partnership, and Bennie M. Bray and Craig Germain, as assignor, to Bray-Tex 
Joint Venture, a Texas joint venture, as assignee; and 
 
 WHEREAS, by that Trustee's Deed dated September 2, 1986 and recorded as Instrument 
#198601780985 Volume 86178 Page 1375 in the Deed Records of Dallas County, Texas (a true 
and correct copy of which is attached hereto as Exhibit D), the Ground Lease was acquired by 
Texas Commerce Bank– Casa Linda and its successors and assigns; and 
 
 WHEREAS, by that Assignment of Lease dated December 20, 1990 (a true and correct 
copy of which is attached hereto as Exhibit E), the Ground Lease was assigned from Texas 
Commerce Bank-Dallas, N.A., as assignor, to Omniflight Helicopters, Inc., a Texas corporation, 
as assignee; and 
 

                                                 
1 The Agreement Date is to be a date no earlier than the date formally considered and consented to by the City 
Council of the Town of Addison. 
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 WHEREAS, the Ground Lease provides that, upon the expiration or termination of that 
certain agreement referred to and defined in the Ground Lease as the “Base Lease” (and so 
called herein) (and being entitled "Agreement for Operation of the Addison Airport Between the 
City of Addison, Texas and Addison Airport, Inc."), the City is entitled to all of the rights, 
benefits and remedies, and will perform the duties, covenants and obligations, of the Landlord 
under the Ground Lease; and 
 
 WHEREAS, the said Base Lease has expired and the City is the sole Landlord under the 
Ground Lease; and 
 
 WHEREAS, by virtue of the various assignments and other instruments set forth above, 
the City hereby acknowledges that Omniflight Helicopters, Inc. is, as of the date of this 
Agreement, the current Tenant under the Ground Lease; and 
 
 WHEREAS, the parties now desire to provide for the early termination of the Ground 
Lease, and the return of the Demised Premises (together with any and all real property 
improvements now existing on the Demised Premises, the tangible and intangible personal 
property thereon and those certain contracts and leases so mutually agreed by the parties, and all 
appurtenances thereto) to the City as of the agreed early Termination Date of the Ground Lease.  
 
 NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars 
($10.00) and other good and valuable consideration, the sufficiency of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

AGREEMENT 
 

 Section 1. The following general information is used throughout this Agreement: 

 1.1 Title and Escrow Company: 
    
  Republic Title of Texas, Inc. 

2626 Howell Street, 10th Floor 
Dallas, TS 75204-4046 
 
Attn:  Becky Etter, Senior Vice President 
 

1.2 Effective Date:  The date shown to be opposite of the signature of that belonging 
to the City Manager or any other delegated representative authorized by the City 
to execute this Agreement on its behalf. 

 
1.3 Demised Premises: that certain .6983 acres of real property located at what is 

commonly known as 15809 Addison Road at Addison Airport within the City and 
owned by the City, which is more fully described in the Ground Lease and in 
Exhibit “F” attached hereto and subject to the Ground Lease. 

 
1.4 Ground Lease: a certain Ground Lease executed on September 1, 1981 between 

the City of Addison, Texas (the same being the Town of Addison, Texas) (the 
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“City”) as Landlord, and Carl Johnson and Neal Johnson as Tenant; and by virtue 
of the various assignments and conveyances set forth above, Omniflight 
Helicopters, Inc., now as “Tenant.” 

 
1.5 Property:  Collectively referring to the Demised Premises, as defined above, plus 

the Improvements, Tangible Personal Property, Tenant’s Subleases, easements 
and appurtenances on and to the Demised Premises as defined herein, and as 
further described in Section 3 hereof. 

 
1.6 Consideration:  In consideration of this Agreement, Landlord agrees to pay to 

Tenant at Closing through escrow the sum of Four Hundred and Fifteen Thousand 
Dollars and No/100 U.S. Dollars ($415,000.00) and other valuable consideration 
(the “Early Termination & Release Fee”). 

 
1.7 Permitted Exceptions:  All validly existing and presently recorded public utility 

easements and building set back lines, and other Exceptions consented to in 
writing by the City. 

 
1.8 Closing:  The consummation of the transaction set forth herein, including as 

described in Section 7 of this Agreement. 
 
1.9 Closing Date:  _____________, 2007, or as otherwise mutually agreed to in 

writing by both parties. 
 
1.10 Place of Closing:  The office of Title Company or such other place that is 

mutually acceptable to Tenant and the City. 
 
1.11 Inspection Period:  The period of time beginning _________, 2007 through 

____________ , 2007. 
 
1.12 Notices, City:  Town of Addison 
    Mr. Ron Whitehead, City Manager 
    5300 Belt Line Road, Dallas, Texas 75254 
 
 with a copy to:  Mr. John Hill 
    Cowles & Thompson 
    901 Main Street, Suite 4000 
    Dallas, Texas 75202 
 
1.13 Notices, Tenant: Gaylan A. Crowell 

Chief Executive Officer 
Omniflight Helicopters, Inc. 
4650 Airport Parkway 
Addison, TX  75001-5306 
 

with a copy to:  William L. Rivers 
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Andrews Kurth LLP 
1717 Main Street, Suite 3700 
Dallas, Texas  75201 

   
 Section 2. Termination of Ground Lease. The parties agree that in lieu of the 
Ground Lease termination date of December 30, 2022  (being four hundred and eighty (480) 
months from the “Commencement Date”, the Ground Lease shall terminate on the Closing Date 
(as may also be referred to as the “Termination Date”) as if such date was the stated termination 
date of the Ground Lease, provided the terms and conditions of this Agreement are fully satisfied 
as of the Closing Date.  
 
 Section 3. Conveyance.  Not later than the Termination Date, Tenant shall quit and 
vacate the Demised Premises and Property and shall sell, convey, transfer and assign to the City, 
and the City agrees to purchase and accept from Tenant, all of Tenant’s right, title and interest in 
and to the following described property (herein collectively, called the “Property”), and Tenant 
shall: 
 

3.1 Cause the Tenant’s right, title and interest in all improvements and utilities 
(including, without limitation, any electrical, plumbing, or mechanical system) 
contained within and physically and permanently attached to the Demised 
Premises (the “Improvements”) (including, among other things and without 
limitation, any existing physical structure, fixture or facility constructed, placed, 
erected or installed on the Demised Premises including but not limited to: any 
building component (structural concrete and/or steel, brick masonry, framing, 
wall siding, fascia, roof, foundation, stairs and handrails, grates, counter tops and 
cabinets, interior and exterior doors and frames including all related hardware, 
overhead doors and operator, glass and glazing, mirrors, gypsum board/sheathing 
on studs, floor and floor coverings, ceiling systems, wall coverings, 
restroom/washroom plumbing fixtures and mounted accessories, installed 
appliances (i.e. fans, dishwasher, microwave), lockers, fire extinguishers); 
building system(s) including but not limited to all fixtures, equipment, pipes, 
lines, chutes, flue, duct, wires, data cables, conduits, transformers, control panels, 
meters, antenna and other systems used in the production, heating, cooling and/or 
transmission of air, water, gas, electricity, natural and artificial light, 
communications, waste water, sewage, audio and video signal; sanitary or storm 
sewerage; private drives, paving, fences, gates, gate and/or door with operator, 
hedges, plants, trees and shrub of every kind) to be conveyed or otherwise legally 
transferred to the City, other than the property listed in Exhibit I (the “Retained 
Property”), which Retained Property shall remain Tenant’s property and shall be 
removed by Tenant prior to Closing; 

3.2 Cause all of Tenant’s right, title and interest in all personal property (“Tangible 
Personal Property”) if any, physically and permanently attached to the Demised 
Premises and the Improvements, other than the Retained Property, to be conveyed 
or otherwise legally transferred to the City; 
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3.3 Cause all of Tenant’s right, title and interests in all easements, licenses, and 
related instruments, if any, benefiting the Demised Premises, the Property, or the 
Improvements to be conveyed or otherwise legally transferred to the City; and 

3.4 Cause all of Tenant’s right, title and interests in all rights and appurtenances to the 
Demised Premises and Property, including, without limitation, any right, title and 
interest of Tenant in and to adjacent streets, alleys or rights-of-way, to be 
conveyed or otherwise legally transferred to the City. 

Section 4. City’s Conditions.   The obligation of the City hereunder to consummate 
the transaction contemplated hereby is subject to the satisfaction of each of the following 
conditions, and all other conditions set forth in this Agreement, any or all or which may be 
waived by the City, in whole or in part (but only expressly and in writing).  Tenant agrees to use 
its good faith, reasonable efforts to satisfy such conditions, and to cooperate with the City in the 
satisfaction of such conditions.  Satisfaction of each condition shall be determined by the City, in 
its reasonable discretion (unless expressly provided otherwise herein). 

4.1 Upon the actual conveyance of the Property, all of Tenant’s warranties set forth in 
this Agreement must be true and correct in all aspects. 

4.2 At Closing, title to the Property and the Demised Premises must be free and clear 
of all title and survey defects which would impede the use, ownership, 
mortgaging, sale or development of the Property and the Demised Premises, and 
all easements, restrictions, liens, security interests and encumbrances except for 
those presently existing and which are deemed to be Permitted Exceptions 
pursuant to this Section 4.2. Within ten (10) days after the Effective Date, Tenant 
shall cause the Title Company to furnish to the City (i) a current commitment for 
a Leasehold Policy of Title Insurance (the “Title Commitment”) (having an 
effective date after the Effective Date) and a UCC search report conducted under 
the name of Tenant setting forth the state of title to the Property, Demised 
Premises, leasehold estate and Improvements and committing the Title Company 
to issue to the City the Leasehold Policy of Title Insurance described in Section 
7.3.  Such Title Commitment and UCC search report are herein collectively 
referred to as the “Reports.”  Each of the Reports shall be accompanied by a 
legible and full size copy of all documents referenced therein as exceptions to title 
(herein collectively, the “Exceptions”).  Within fourteen (14) days following the 
date of the City's receipt of the last of (i) all such Reports (including copies of all 
documents referenced therein, as described) and (ii) the Survey described in 
Section 4.3 (and being the Existing Survey, or if the City elects to obtain a new 
Survey, then the new Survey, as described in Section 4.3), the City shall give to 
Tenant written notice (an “Objection Notice”) of its objections (“Objections”) to 
any Exceptions.  If Tenant agrees to cure any Objections prior to Closing, then 
Tenant shall so notify the City in writing (a “Cure Notice”) within five (5) days 
after its receipt of an Objection Notice, and shall cure and remove any matters 
agreed to be cured in a Cure Notice at or prior to Closing; provided, however, that 
Tenant shall cure (a) any Exception(s) created by Tenant after the Effective Date, 
(b) any Exceptions which constitute financial encumbrances or liens upon the 
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Property or Demised Premises (other than an existing mortgage in which the City 
is the mortgagor, if any, and current ad valorem taxes), (c) all leases, subleases, or 
rental agreements on or affecting the Property and the Demised Premises, and (d) 
all items identified or listed in Schedule C of the Title Commitment (each and all 
of which shall (i) constitute Objections, whether or not the City identifies the 
same in an Objection Notice, and (ii) shall not be considered waived by the City 
or constitute Permitted Exceptions).  If Tenant fails to deliver a Cure Notice to the 
City within such five (5) day period with regard to any Objections, Tenant shall 
be deemed to be unwilling to remove such Objections, and the City shall have the 
right to elect, by written notice given within seven (7) days from the end of such 
five (5) period, to terminate this Agreement (a “Termination Notice”).  If the 
City fails to deliver a Termination Notice to Tenant within such seven (7) day 
period, the City shall be deemed to have waived any Objection.  Tenant shall not 
have any obligation to remove or cure any Objection except as set forth herein.  
Except as set forth herein, those exceptions that are shown on the Reports and to 
which the City makes no Objection, or that are objected to but such Objection is 
subsequently waived (or is deemed to have been waived), are herein collectively 
referred to as the “Permitted Exceptions.” 

4.3 Tenant, at Tenant’s expense, shall deliver the following materials to the City 
within (10) days after the Effective Date: 

a. A survey prepared by a Registered Professional Land Surveyor in the State of 
Texas and should be performed in accordance with, at a minimum, standards 
required for a Category 1A, Condition II Survey as published by the Texas 
Society of Professional Surveyors.  The survey must specifically reference the 
Texas State Plane Coordinate System, North Central Zone (4202) as the basis 
of bearings.  The survey must include a complete metes and bounds legal 
description of the premises surveyed, show all easements and rights-of-way of 
record, and show all encumbrances and encroachments known to impact the 
property, and contain a certification to the City and the Title Company which 
is acceptable to the City.  A calculation of the total land area included within 
the Demised Premises is to be given in acres and in square feet.  The survey 
must also show the state plane (“grid”) coordinates of at least two primary 
corners of the property (as described herein, the “Survey”).  Notwithstanding 
the foregoing, Landlord agrees to accept in satisfaction of this sub-
paragraph to Section 4.3 the “Boundary Survey” prepared by Mori’s 
Engineering, Inc. dated January 11, 2006 save and except any curable 
Exceptions reported under Section 4.2 (the "Existing Survey").  Said 
Existing Survey is attached hereto as Exhibit “F” and made a part hereto.  
If the City desires that the Existing Survey be recertified as set forth above, 
Tenant agrees to pay for the cost of such recertification and reissuance of the 
Existing Survey.  If the City desires a new Survey, the City has the right, at its 
sole cost and expense, to obtain such new Survey within twenty (20) days 
after the Effective Date. 

b. Reserved. 
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c. Reserved. 

d. Complete copies of all other contracts, agreements and other documents 
not expressly referenced herein relating to the Property. 

e. All plans, drawings and specifications respecting the Improvements, 
including as-built plans and specifications, in Tenant’s possession, 
custody, or control (including any such plans and specifications held by 
any third party for or on behalf of Tenant). 

f. Any of the following, if any, in Tenant’s possession, custody, or control 
(including any of the same held by any third party for or on behalf of 
Tenant): all soil reports, environmental reports, engineering and 
architectural studies, grading plans, topographical maps, feasibility 
studies, appraisals, and similar information relating to the Property. 

g. A list and complete copies of all service contracts, maintenance contracts, 
management contracts, warranties, licenses, permits, operating 
agreements, reciprocal easement agreements, leases, subleases, maps, if 
any, applicable to the Property, certificates of occupancy, building 
inspection approvals and covenants, conditions and restrictions respecting 
the Property (hereinafter collectively referred to as the “Contracts”). 

h. Copies of all utility bills and similar records respecting the Property for 
the past three (3) months in Tenant’s possession. 

i. A list of insurance coverages with respect to the Property. 

4.4 During the Inspection Period, the City and its agents shall have the right to make a 
complete inspection of the Property and to make inquiries regarding and relating to all or 
any of the Property.  For this purpose, upon reasonable notice to Tenant and with the 
presence of a representative of Tenant, if Tenant so elects, the City and its agents shall 
have access to the Property and to Tenant’s books, files and records relating to the 
Property.  Subject to the foregoing, the City may conduct soil and/or environmental tests 
on or about the Property.  To the extent allowed by law, the City agrees to indemnify and 
hold the Property and Tenant harmless from and against any damage thereto and any 
claims or causes of action that may be asserted against Tenant or the Property related to 
the City’s entry upon the Demised Premises or the conduct by the City or its agents or 
employees or any tests or inspections pursuant to this section, subject however to and 
without waiving any immunity, tort limitation, or defense applicable or available to the 
City or to which the City may be entitled.  The City may terminate this Agreement by 
written notice given at any time before the end of the Inspection Period, if such 
inspections, tests or inquiries reveal any matter not acceptable to the City, in the City’s 
sole and absolute discretion. Notwithstanding the foregoing, the City shall not be deemed 
to have indemnified Tenant for any damage or injury to any person or property resulting 
from the negligence or misconduct by Tenant or any of its employees, agents, 
representatives or contractors.  This indemnification by the City shall survive the Closing 
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or any termination of this Agreement for a period of two (2) years following the City's 
conduct of its inspection.   

Section 5. Representation and Warranties; Release and Waiver.  TENANT AND 
THE CITY AGREE THAT THE CONVEYANCE OF TITLE AND OWNERSHIP IS THE 
RESULT OF AN ARMS-LENGTH AGREEMENT BETWEEN THE PARTIES.  THE 
CONSIDERATION BARGAINED ON THE BASIS OF AN “AS IS, WHERE IS” 
TRANSACTION AND REFLECTS THE AGREEMENT OF THE PARTIES THAT THERE 
ARE NO REPRESENTATIONS, DISCLOSURES, OR EXPRESS OR IMPLIED 
WARRANTIES, EXCEPT FOR THE WARRANTY OF TITLE STATED HEREIN AND 
TENANT’S WARRANTIES AND REPRESENTATIONS TO THE CITY SET FORTH 
HEREIN.  The City and Tenant make the following representations and warranties which shall 
also be true and correct as of the Closing Date (except where limited to the Effective Date) with 
no material adverse changes from the Effective Date (and the truth and accuracy of which shall 
constitute a condition to the Closing Date), and shall survive the Closing Date for a period of two 
(2) years only. 

5.1 Representations and warranties regarding Tenant’s authority are limited to: 

a. Tenant has the legal power, right and authority to enter into this Agreement 
and to consummate the transaction contemplated hereby. 

b. As of the date hereof, all requisite action (corporate, partnership or otherwise) 
has been taken by Tenant in connection with the entering into this Agreement 
and the consummation of the transactions contemplated hereby. 

c. Tenant is a duly organized corporation, validly existing, and in good standing 
under the laws of Texas. 

d. The individual(s) executing this Agreement on behalf of Tenant has the legal 
power, right, and actual authority to bind Tenant to the terms and conditions 
of this Agreement. 

e. Neither the execution and delivery of this Agreement and the documents 
referenced herein, nor incurring of the obligations set forth herein, nor the 
consummation of the transactions herein contemplated, nor compliance with 
the terms of this Agreement and the documents referenced herein, will conflict 
with or result in a material breach of any of the terms, conditions or provisions 
of, or constitute a default under, any bond, note, or other evidence of 
indebtedness or any contract, indenture, mortgage, deed of trust, loan, 
agreement, lease or other agreements or instruments to which Tenant is a 
party or by which any of the Tenant’s properties may be bound. 

5.2 Tenant’s representations and warranties pertaining to real estate and legal matters 
are limited to: 

a. Reserved. 
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b. Tenant has not received any written notice of any violation of any applicable 
federal, state, or local laws, ordinances, orders, rules, regulations, codes, 
standards, or policies. 

c. All management contracts by which the Property is managed, if any, shall be 
terminated at Closing if requested by the City. 

d. To the knowledge of Tenant, all information and documents delivered by 
Tenant pursuant to Section 4.3 are complete, true and accurate. 

e. There are no leases, subleases or tenancies affecting all or any part of the 
Property.  There are no written or oral promises, understandings, agreements 
or other commitments between Tenant, or any predecessor of Tenant, and any 
tenant or any other person, affecting the Property. 

f. To the knowledge of Tenant, no hazardous substances, PCB’s, asbestos, 
hazardous wastes, hazardous materials, harmful chemicals, pollutants, toxic 
substances, radioactive materials, flammable substances, air pollution, or oil 
(herein “Hazardous Materials”), as such terms or similar terms are 
commonly used or as any such term is used or defined in any Federal, state or 
local statute, order, ordinance, code, policy, rule, or regulation (and including, 
without limitation, the Comprehensive Environmental Response, 
Compensation and Liability Act, the Superfund Amendment and 
Reauthorization Act, the Resource Conservation Recovery Act, the Federal 
Water Pollution Control Act, the Federal Environmental Pesticides Act, the 
Clean Water Act, the Clean Air Act, and all so-called federal, state and local 
“superfund” and “superlien” statutes) governing or regulating the use, storage, 
treatment, transportation, generation, or disposal of Hazardous Materials 
(collectively, “Environmental Laws”), have been stored on, disposed of on 
or onto, or emitted from, the Property or any ground water, surface water, soil, 
or subsurface contained in, on or under the Property and Demised Premises in 
violation of any Environmental Laws during the period of time that Tenant 
has owned or controlled the Property other than any Hazardous Materials or 
other conditions disclosed in the following Phase I Environmental Site 
Assessment: 

 _______________________________________________________________ 
 ______________________________________________________________. 

(collectively referred to as the “Environmental Reports”).  Furthermore, to 
the knowledge of Tenant, without further investigation or inquiry, no 
Hazardous Materials have been stored, disposed of on or emitted from the 
Property from the period of time since the Environmental Reports to the 
Closing Date, except for what has been disclosed to the City, in writing, prior 
to the Closing Date. 
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g. No adverse notices or requests have been received by Tenant from any 
insurance company relating to the Property or the Tangible Personal Property.  
There are no material service agreements, equipment leases, management 
contracts or other contracts affecting the Property except for those delivered to 
the City pursuant to Section 4.3 above. 

h. There is no pending or, to the knowledge of Tenant, without investigation or 
inquiry, threatened condemnation or similar proceeding with respect to the 
Property or the Tangible Personal Property, or any part thereof, and no 
pending or, to the knowledge of Tenant, without investigation or inquiry, 
threatened proceeding to establish any additional assessment against the 
Property or the Tangible Personal Property, or any part thereof.  There is no 
pending, or to the knowledge of Tenant, investigation or inquiry, threatened 
litigation, arbitration or administrative hearing concerning or affecting the 
Property, including any pending or threatened change in applicable land use 
laws.  No part of the Property consists of wetlands or environmentally 
sensitive or protected area.  To Tenant’s knowledge, the Property, the present 
uses of the same, and the condition thereof, comply with all applicable laws, 
codes and regulations; the Improvements and the uses of the Improvements 
are permitted outright under all land use laws, codes, regulations and 
approvals. 

i. At Closing, Tenant shall convey the Property to the City free and clear of all 
liens and security interests whatsoever, subject only to the Permitted 
Exceptions.  Tenant has not performed, or caused to be performed, any work 
on the Property, which has not been paid for that could cause a construction or 
other lien to be filed against the same. 

j. Tenant is not a foreign person, foreign partnership, foreign corporation, 
foreign trust, or foreign person, as such terms are defined in Section 1445 of 
the Internal Revenue Code, as amended, or the regulations thereunder. 

k. To Tenant’s knowledge, all necessary utilities (including but not limited to 
electricity, water, telephone, sewer, and natural gas) are connected to the 
Improvements in sufficient quantities to service the Property for its present 
uses; all plumbing, electrical and other utilities systems of the Improvements 
are in good working order.  The Property and the Tangible Personal Property 
shall be in at least its present condition and appearances on the Closing Date, 
ordinary wear and tear accepted. 

5.3 The City’s representations and warranties are limited to: 

a.  The City has the legal power, right and authority to enter into this Agreement 
and to consummate the transactions contemplated hereby. 
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b. As of the Effective D, all requisite action has been taken by the City in 
connection with the entering into this Agreement and the consummation of the 
transaction contemplated hereby. 

c. The individual(s) executing this Agreement on behalf of the City have been 
authorized to execute this Agreement on behalf of the City. 

d. To the City's knowledge, neither the execution and delivery of this Agreement 
and the documents referenced herein, nor incurring of the obligations set forth 
herein, nor the consummation of the transactions herein contemplated, nor 
compliance with the terms of this Agreement and the documents referenced 
herein, will conflict with or result in a material breach of any of the terms, 
conditions or provisions of, or constitute a default under the City’s charter, 
any bond, note, or other evidence of indebtedness or any contact, indenture, 
mortgage, deed of trust, loan, agreement, lease or other agreements or 
instruments to which the City is a party or by which the City is bound under 
any grant assurance for which it is a party to. 

e. To the City’s knowledge, no suit, action, legal or administrative investigation 
is pending or threatened against the City or any of its assets which would 
affect this transaction. 

f. The City has conducted its own due diligence regarding the transfer of the 
Property and is not relying on any representations or warranties from Tenant 
of any nature whatsoever, other than the limited representations and 
warranties expressly set forth in Section 5.1 and 5.2 hereof and elsewhere, if 
any, in this Agreement. 

Section 6. Future Operations.  From the date of this Agreement until the Closing: 

6.1 Maintenance, Litigation. Tenant will, consistent with prior practices: (i) keep and 
maintain the Property in the condition as of the date of this Agreement, reasonable 
wear and tear, casualty and condemnation excepted; provided that Tenant shall 
have the right to remove all Retained Property prior to Closing, (ii) promptly 
advise and notify the City of any litigation, arbitration or administrative hearing 
concerning the Property arising or threatened of which Tenant has written notice, 
and (iii) promptly advise and notify the City of any written notices from any 
governmental authority asserting a violation of any applicable federal, state, or 
local law, ordinance, order, rule, regulation, code, standard, or policy. In addition, 
Tenant will keep the Property free and clear of all mechanic’s liens and Tenant 
agrees to remove all mechanics liens or otherwise bond around any such 
mechanic’s liens prior to Closing.  Tenant shall also not, without the prior written 
consent of the City, create, place or permit to be created or placed, or through any 
act or failure to act, acquiesce in the placing of, any deed of trust, mortgage, 
voluntary or involuntary lien, whether statutory, constitutional or contractual 
(except for the lien for ad valorem taxes on the property which are not 
delinquent), security interest, encumbrance or charge, or conditional sale or other 
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title retention document, and should any of the foregoing become attached 
hereafter in any manner to any part of the Property Area without the prior written 
consent of the City, Tenant shall cause the same to be promptly discharged and 
released.  Tenant shall further not release and not allow or permit the release of 
Hazardous Materials of any kind in, under, or above the Property or into or onto 
the surface water, ground water, soil or subsurface of the Property. 

6.2 Contracts. Tenant will perform all of Tenant’s material obligations under the 
Contracts consistent with prior practices prior to Closing. Tenant may terminate, 
modify, enter into, or renew any Contract in the ordinary course of Tenant’s 
business, provided that any new Contract is cancelable upon thirty (30) days prior 
written notice without penalty. 

6.3 Leasing of Space. Tenant hereby covenants with the City not to enter into any 
lease or to consent to any sublease, license, easement, or permit without the 
City’s prior written consent. 

 
 Section 7. Closing.  Subject to the satisfaction or waiver of all conditions to either 
party’s obligation to consummate this transaction, the Closing shall take place on the Closing 
Date at the Place of Closing specified in Section 1 above.  
 

7.1 At or prior to Closing, Tenant shall deliver or cause to be delivered to the City, 
through escrow or directly to the City, each of the following items: 

 
a. A Special Warranty Deed (the “Deed”) in the form of Exhibit “G”, attached 

hereto, suitable for recording, conveying title to the Property to the City, 
subject to the Permitted Exceptions. 

 
b. Evidence of Tenant’s authority to consummate this transaction; 
 
c. Any reasonable and customary certificates and affidavits that may be required 

in the normal course by Title Company, duly executed by Tenant (including, 
without limitation, such affidavits as the Title Company may reasonably 
request in order that the Title Policy will not contain exceptions for rights of 
parties in possession and rights of tenants under any unrecorded leases or 
rental agreements, or to the extent necessary to determine that the Tenant is 
not the same individual as may be identified in any abstracts of judgment, 
bankruptcy filings, that there are no unpaid debts for work that has been done 
or materials furnished in connection with the Property and that there are no 
unrecorded mechanic’s or materialmen’s liens upon the Property, etc.); 

 
d. Non-foreign Affidavit from Tenant stating under penalty of perjury, the 

Tenant’s United States taxpayer identification number and that Tenant is not a 
foreign person, pursuant to Section 1445 of the Internal Revenue Code, as 
amended, or the regulations thereunder; 

 
e. Copies of any keys in Tenant’s possession relating to the Property; 
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f. A “Bills Paid Affidavit” on the Title Company’s standard form verifying that 

there are no unpaid bills or claims for labor performed or materials furnished 
to the Property prior to the Closing, and by which Affidavit Tenant 
indemnifies and holds the City harmless from any loss, liability, cost or 
expense (including, without limitation, attorneys’ fees and court costs) of 
Tenant resulting from or incident to claims against the Property Area for any 
matter; and 

 
g. Sufficient evidence that the sale and conveyance of the Property and other 

items set forth herein has been approved in accordance with the terms of 
Tenant's governing documents and that the person executing the Special 
Warranty Deed and all other documents in connection with the Closing on 
behalf of Tenant is duly authorized by Tenant to do so; and 

h. A notice to the vendors, if any, under the Contracts to be assumed by the City 
in form acceptable to Tenant and the City, notifying such parties of the 
transfer of the Property and containing such other information as may be 
required by Tenant and the City. 

 
7.2 At or prior to Closing, the City shall deliver or cause to be delivered to Tenant, 

through escrow or directly to the City, each of the following items: 
 
 a.   The Early Termination & Release Fee 
 

b. Evidence of the City’s authority to consummate this transaction; 
 
c. Any customary certificates and affidavits that may be required in the normal 

course by Title Company, duly executed by the City; 
 
d. A notice to the vendors, if any, under the Contracts to be assumed by the City 

in form acceptable to Tenant and the City, notifying such parties of the 
transfer of the Property and containing such other information as may be 
required by Tenant and the City;  

 
e. A memorandum of form and content mutually acceptable to the parties 

suitable for public recording acknowledging the early termination of the 
Ground Lease and the cessation of Tenant’s duties and obligations under the 
Ground Lease to be effective as of the Termination Date (except for such 
duties, obligations and liabilities as arise or accrue prior to the time and date 
of such termination). 

 
7.3 Title Policy.  Within thirty (30) days after the Closing Date and all documents 

delivered at the Closing that are intended to be recorded are so recorded and 
returned to the Title Company, the Title Company shall be responsible for 
delivering the Leasehold Policy of Title Insurance to the City in the aggregate 
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amount of the total Early Termination & Release Fee and subject to only the 
Permitted Exceptions. The provisions of this Section 7.3 shall survive the Closing. 

 
7.4 Conditions to Closing.  Tenant’s obligation to sell the Property to the City and the 

City’s obligation to purchase the Property from Tenant, at the Closing, are subject 
to and conditioned upon (i) the other party not being in material default under this 
Agreement; and (ii) the delivery by the appropriate party of the items set forth in 
this Section 7 on the Closing Date, or the waiver of such conditions in accordance 
with the terms of this Agreement. 

 
7.5 Termination of Ground Lease.  Upon the Closing, all obligations of the City and 

Tenant under the Ground Lease shall terminate, and neither the City nor Tenant 
shall have any further rights or obligations thereunder; provided, however, that 
the Tenant shall after such termination continue to be responsible and liable for all 
obligations, duties, liabilities, claims, actions, causes of action, and damages of 
any kind or nature whatsoever which arise out of accrue in connection with or are 
related to the Ground Lease and Tenant's occupancy and use of the Property prior 
to its termination. 

 
Section 8. Closing Costs and Prorations.

 
8.1 Closing Costs.  Tenant and the City shall each pay their respective attorneys’ fees 

(except as provided in Section 10.9 of this Agreement). The City shall pay one-
half (1/2) of any and all recording fees charged on all documents required to be 
recorded in connection with the conveyance of the Property to the City and any 
costs incurred in connection with its inspection of the Property (including any 
Environmental Reports obtained by the City in connection with this Agreement).  
Tenant shall pay the cost of standard premium for the Title Policy, all transfer 
fees, and one-half (1/2) of any and all recording fees charged on all documents 
required to be recorded in connection with the conveyance of the Property.  The 
cost for updating the Existing Survey or obtaining a new Survey will be borne by 
the parties as provided in Section 4.3(a). 

 
8.2 Prorations. 

 
a. All rents, prepaid rents, income, and all other operating expenses with respect 

to the Property for the month in which the Closing occurs, and real estate and 
personal property taxes and other assessments with respect to the Property for 
the year in which the Closing occurs, shall be prorated as of 11:59 p.m. of the 
day immediately preceding the Closing Date. To the extent that amounts of 
the items to be adjusted are not reasonably ascertainable on the Closing Date, 
such items shall be prorated to the City and Tenant based on their best efforts. 
Thereafter, such proration items shall be adjusted as promptly after the 
Closing, but in no event later than sixty (60) days after the Closing Date, as 
the amounts thereof are ascertained, and any errors or omissions in computing 
the prorations at the Closing shall be promptly corrected and this obligation 
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shall survive the Closing hereunder for a period of six (6) months from the 
Closing. 

 
b. If the Closing shall occur before the tax rate or the assessed valuation of the 

Property is fixed for the then current tax year, the apportionment of taxes shall 
be upon the basis of the tax rate for the preceding year applied to the latest 
assessed valuation, provided that, if the taxes shall occur before the actual 
taxes payable during the year of Closing are determined to be more or less 
than the taxes payable during the prior year, Tenant and the City shall 
promptly adjust the proration of taxes and Tenant or the City, as the case may 
be, shall pay to the other any amount required as a result of such adjustment. 
At the Closing, the City shall take the Property subject to any and all 
obligations and assessments, if any, arising from any road district or 
municipal utility district affecting the Property, or for any special assessments 
or taxes; provided, however, that this shall not constitute nor be deemed a 
waiver of any exemption from taxes available or applicable to the City and its 
property. 

 
c. To the extent possible, the City shall be responsible for arranging all utility 

service in its own name commencing as of 12:01 a.m. on the Closing Date. 
Tenant shall be responsible for all utility charges accrued prior to the Closing 
Date and Tenant shall receive a refund of all utility deposits. If a change in 
utility service cannot be effected on the Closing Date, utility charges will be 
estimated and prorated as provided in Section 8.2(a). 

 
Section 9  Defaults and Remedies

 
9.1 Tenant’s Default: City’s Sole Remedies. If Tenant fails to consummate this 

Agreement in accordance with its terms (other than by reason of (i) the City’s 
breach of any of its representations or warranties contained in this Agreement; (ii) 
the City’s continuing default of any of its covenants hereunder; (iii) a termination 
of this Agreement by Tenant or the City pursuant to a right to do so expressly 
provided for in this Agreement, except by reason of a default by either party; or 
(iv) failure by the City to deliver the items required under Section 7.2), the City 
may, as the City’s sole and exclusive remedies, either (a) terminate this 
Agreement by written notice to Tenant; (b) bring an action against Tenant for 
reimbursement of its actual documented out-of-pocket costs and expenses 
incurred in connection with this Agreement and/or the Property, including, 
without limitation, the City’s attorneys’ fees, financing/assumption fees, and due 
diligence costs, provided such out-of-pocket damages shall not exceed $5,000.00 
and provided further under no circumstances may the City seek or be entitled to 
recover any special, consequential, punitive, speculative, or indirect damages 
from Tenant if Tenant fails to consummate this Agreement, all which the City 
specifically waives; and/or (c) bring an action against Tenant for specific 
performance for the conveyance of the Property to the Landlord. 
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9.2 City’s Default: Tenant’s Sole Remedies. If the City fails to consummate this 
Agreement in accordance with its terms (other than by reason of (i) Tenant’s 
breach of any of its representations or warranties contained in this Agreement; (ii) 
a failure of any condition to Tenant’s obligation to sell the Property to be 
satisfied; (iii) a termination of this Agreement by Tenant or the City pursuant to a 
right to do so expressly provided for in this Agreement; or (iv) failure by Tenant 
to deliver the items required under Section 7.1), Tenant may, as Tenant’s sole and 
exclusive remedies, terminate this Agreement and receive $5,000 as liquidated 
damages (and not as a penalty) for breach of this Agreement. Such amount and 
terms are agreed upon by and between Tenant and the City as liquidated damages, 
due to the difficulty and inconvenience of ascertaining and measuring actual 
damages, and the uncertainty thereof, and the payment of the Earnest Money and 
the terms provided herein shall constitute full satisfaction of the City’s obligations 
under this Agreement. Such amount is agreed upon by and between Tenant and 
the City as a reasonable estimate of just compensation for the harm caused by the 
City’s default. 

 
Section 10. Miscellaneous Provisions

 
10.1 Broker’s Commission. Each party hereto hereby covenants and agrees with the 

other that such party shall be solely responsible for the payment of any brokers’, 
agents’ or finders’ fees or commissions agreed to by such party arising from the 
execution of this Lease or the performance of the terms and provisions contained 
herein, and such party agrees to indemnify and hold the other party harmless from 
the payment of any such fees or commissions. 

 
10.2 Condemnation and Casualty. 

 
a. Condemnation. In the event that all or any Substantial Portion, as herein 

defined, of the Property shall be taken in condemnation or by conveyance in 
lieu thereof or under the right of eminent domain after the Effective Date, and 
before the Closing Date, Tenant shall promptly notify the City of such fact 
setting forth in detail the facts regarding such taking. The City may, at its 
option, terminate this Agreement by written notice thereof to the other party 
within ten (10) days after Tenant notifies the City of the condemnation.  In the 
event the City fails to timely deliver written notice of termination as described 
above, it shall be deemed to have elected to proceed to close the transaction 
contemplated herein pursuant to the terms hereof, in which event Tenant shall 
deliver to the City at the Closing any proceeds actually received by Tenant 
attributable to the Property from such condemnation or eminent domain 
proceeding or conveyance in lieu thereof or assign to the City Tenant’s rights 
to such proceeds, and there shall be no reduction in the Consideration.  If the 
taking does not involve a Substantial Portion of the Property, as herein 
defined, then the City shall be obligated to close the transaction contemplated 
herein according to the terms hereof, notwithstanding such taking, and Tenant 
shall deliver to the City at Closing any and all awards or consideration 
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attributable to such taking (or assign Tenant’s rights and interests therein to 
the City), and there shall be no reduction in the Consideration. 

 
b. Casualty. In the event that all or any Substantial Portion of the Property shall 

be damaged or destroyed by fire or other casualty (including environmental 
casualty) after the Effective Date and before the Closing Date, Tenant shall 
promptly notify the City of such fire or casualty.  The City may, at its option, 
terminate this Agreement by written notice thereof to Tenant within ten (10) 
days after Tenant notifies the City of the casualty and the availability and 
amount of insurance proceeds.  In the event the City does not terminate this 
Agreement as described above, it shall be deemed to have elected to proceed 
to close the transaction contemplated herein pursuant to the terms hereof, in 
which event Tenant shall deliver to the City at the Closing any insurance 
proceeds actually received by Tenant attributable to the Property from such 
casualty, or assign to the City all of Tenant’s right, title and interest in any 
claim (or in the proceeds thereof if such assignment of such claim is not 
permitted) under any applicable insurance policies in respect of such casualty, 
together with an amount equal to the deductible(s), if any, applicable to such 
loss under the insurance policy(ies), and there shall be no reduction in the 
Consideration.  If the casualty loss does not involve a Substantial Portion of 
the Property, as defined herein, and such loss is insured, then the City shall be 
obligated to close the transaction contemplated herein according to the terms 
hereof, notwithstanding such casualty loss, and Tenant shall, at Tenant’s 
election, either (i) repair the damages caused by such casualty loss prior to 
Closing, at Tenant’s expense; (ii) deliver to the City at the Closing any 
insurance proceeds actually received by Tenant attributable to the Property 
from such casualty or if such loss is uninsured the cost to repair the damages 
caused by such casualty; or (iii) assign to the City all of Tenant’s right, title, 
and interest in any claim or in the proceeds thereof, together with an amount 
equal to the deductible(s), if any, applicable to such loss under the insurance 
policy(ies).  Tenant shall not assign any claims or proceeds to Landlord 
attributable to Tenant’s loss of rent or repair work for which Tenant has 
already paid prior to Closing.  

 
c. Substantial Portion Defined. For the purposes of this Section 10.2, a casualty 

loss to a Substantial Portion of the Property shall be deemed to include any 
taking or casualty loss which is estimated (by an independent contractor 
selected by Tenant and approved by City) to cost more than 20% of the 
current replacement value of the Improvements plus the Tangible Personal 
Property, or any taking or loss of a portion of the Property which has a 
material adverse effect on the City’s use of the remainder of the Property. 

 
d. Risk of Loss. Subject to the foregoing provisions of this Section 10.2, risk of 

loss until Closing shall otherwise be borne by Tenant. 
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e. Emergency Repairs. In the event the Property is damaged prior to Closing and 
such damage creates any emergency requiring immediate repair in order to 
prevent further damage to the Property, Tenant shall be entitled to 
immediately commence such repairs, and the contractor and method of repair 
to be used shall be determined by Tenant. After the Inspection Period, both 
parties agree to cooperate to accomplish such repair in a timely manner. 
Casualty proceeds, if any, paid as a result of damage requiring immediate 
repair shall be used in paying the cost of such repairs. Tenant shall give the 
City notice of any emergency repairs. 

 
10.3 Notices.  Any notice, approval, waiver, objection or other communication (for 

convenience, referred herein as a “notice”) required or permitted to be given 
hereunder or given in regard to this Agreement by one party to the other shall be 
in writing and the same shall be given and be deemed to have been delivered, 
served and given (a) if delivered in person, via courier, or (b) if sent by overnight 
delivery service (except where actual receipt is specified in this Agreement) three 
(3) days after deposited in a receptacle provided by such overnight service or 
pickup by such overnight service in time for delivery the following day, addressed 
to the party at the address specified in Section 1. above.  Any party may change its 
address for notices by notice theretofore given in accordance with this Section 
10.3 and shall be deemed effective only when actually received by the other party. 

 
10.4 Entire Agreement. This Agreement together with Exhibits “A” through “I” 

attached hereto constitute the entire agreement between Tenant and the City, and 
there are no other covenants, agreements, promises, terms, provisions, conditions, 
undertakings, or understandings, either oral or written, between them concerning 
the Property other than those herein set forth. No subsequent alteration, 
amendment, change, deletion or addition to this Agreement shall be binding upon 
Tenant or the City unless in writing and signed by both Tenant and the City. 

 
10.5 Binding Effect. All of the provisions of this Agreement are hereby made binding 

upon the personal representatives, heirs, successors, and assigns of both parties 
hereto. Where required for proper interpretation, words in the singular shall 
include the plural; the masculine gender shall include the neuter and the feminine, 
and vice versa. The terms “heirs, executors, administrators and assigns” shall 
include “successors, legal representatives and assigns.” 

 
10.6 Time of Essence. Time is of the essence in each and every provision of this 

Agreement. 
 
10.7 Counterparts. This Agreement may be executed in any number of counterparts, of 

which each, for all purposes, be deemed to be an original, and all of which are 
identical. 

 
10.8 Applicable Law. THE LAWS OF THE STATE OF TEXAS SHALL GOVERN 

THE INTERPRETATION, VALIDITY, PERFORMANCE AND 
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ENFORCEMENT OF THIS LICENSE.  VENUE FOR ANY ACTION UNDER 
THIS LICENSE SHALL BE IN DALLAS STATE DISTRICT COURT, 
DALLAS COUNTY, TEXAS, THE COUNTY IN WHICH CONSIDERATION 
SHALL BE PAID PURSUANT TO SECTION 1 AND SECTION 4.2 OF THIS 
LICENSE.  BY EXECUTING THIS LICENSE, EACH PARTY HERETO (i) 
EXPRESSLY CONSENTS AND SUBMITS TO THE PERSONAL 
JURISDICTION OF THE COURTS OF SUCH COUNTY AND THE STATE 
OF TEXAS; (II) WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
LAW, ANY CLAIM OR DEFENSE THAT THE COURTS OF SUCH COUNTY 
AND STATE ARE NOT A PROPER OR CONVENIENT VENUE OR FORUM; 
AND (III) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER 
AUTHORIZED BY TEXAS LAW. 

 
10.9 Attorneys’ Fees. In the event any legal action or other proceeding is brought for 

the enforcement of this Agreement, or because of an alleged dispute, breach, 
default or misrepresentation in connection with any provision of this Agreement, 
each party to this Agreement shall be responsible for their own attorney fees, 
court costs and all expenses of such legal action even if not taxable as court costs 
(including, without limitation, all such fees, taxes, costs and expenses incident to 
appellate, bankruptcy and post-judgment proceedings), incurred in that action. 
Attorneys’ fees shall include, without limitation, paralegal fees, investigative fees, 
administrative costs, and all other charges billed by the attorney.  

 
10.10 Time Periods; "Includes". Unless otherwise expressly provided herein, all periods 

for delivery or review and the like shall be determined on a “calendar” day basis. 
If any date for performance, approval, delivery or Closing falls on a Saturday, 
Sunday or legal holiday (state or federal) in the State of Texas, the time therefor 
shall be extended to the next business day.  As used herein, "includes" and 
"including" are terms of enlargement and not of limitation or exclusive 
enumeration, and use of the terms does not create a presumption that components 
not expressed are excluded. 

 
10.11 Provisions to Survive Closing. Any and all of the provisions of this Agreement 

which require or provide for the performance or liability of either party hereto 
following the Closing, including without limitation such provisions in Sections 5, 
6, 7, and 8 hereof, shall survive the Closing and the delivery of the Deed to the 
City, provided, however, that Tenant’s Warranties in Section 5.2 shall survive the 
Closing and the delivery of the Deed to the City for a period of two (2) years. 

 
10.12. No Third Party Beneficiaries.  The provisions of this Agreement are solely for the 

benefit of the parties hereto and are not intended to create or grant any rights, 
contractual or otherwise, to any third person or entity. 

 
10.13 Assignment.  Neither Tenant nor the City shall have the power or right to assign, 

transfer, pledge, or otherwise convey this Agreement or any portion hereof 
without the prior written consent of the other party hereto; any such assignment, 
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transfer, pledge, or other conveyance without such prior written consent shall be 
null and void. 

 
10.14 Further Acts.  In addition to the acts and deeds recited in this Agreement and 

contemplated to be performed, executed, and/or delivered, Tenant and the City 
agree to perform, execute, and/or deliver or cause to be performed, executed, 
and/or delivered at the Closing or after the Closing any and all further acts, deeds, 
and assurances as are reasonably necessary to consummate the transaction 
contemplated hereby. 

 
10.15 Binding upon Heirs.  This Agreement shall be for the benefit of, and shall be 

binding upon, the parties hereto and their respective heirs, executors, 
administrators, successors, and assigns. 

 
 
IN WITNESS WHEREOF, the undersigned parties execute the Agreement as of the 

Effective Date specified in Section 1.  
 
 
 

CITY: 
 
TOWN OF ADDISON, TEXAS 
A home-ruled municipality 
 
 
 
By:  _________________________________ 
               Ron Whitehead, City Manager 
 

TENANT: 
 
OMNIFLIGHT HELICOPTERS, INC., 
a Texas corporation 
 
 
 
By:                              
Print Name:                                      
 

 
 
 
 
 

The Title Company acknowledges receipt of a fully executed original of this Agreement on 
__________, 2007. 
 
Republic Title of Texas, Inc. 
 
By:                              
Print Name:                             
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EXHIBIT A



































EXHIBIT B









EXHIBIT C









EXHIBIT D







EXHIBIT E









EXHIBIT F



SPECIAL WARRANTY DEED 
 
 
STATE OF TEXAS § 

§ KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF DALLAS § 
 

THAT OMNIFLIGHT HELICOPTERS, INC., a Texas corporation (“Grantor”), for and 
in consideration of the sum of Ten Dollars ($10.00) and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged and confessed, and for the further 
consideration, has GRANTED, BARGAINED, SOLD and CONVEYED and by these presents 
does GRANT, BARGAIN, SELL and CONVEY unto the Town of Addison, Texas, a Texas 
home-rule municipality (“Grantee”), whose address for the purposes hereof is 5300 Belt Line 
Road, Dallas, Texas 75254, all of Grantor’s right, title and interest in the leasehold estate created 
by that certain Ground Lease covering a tract of land at Addison Airport, Texas (and together 
with all improvements located thereon and appurtenances thereto), a true and correct copy of 
said Ground Lease, as amended and modified, being attached to this deed and incorporated 
verbatim herein (the "leasehold estate"). 
 

TO HAVE AND TO HOLD the said leasehold estate, together with all and singular the 
rights and appurtenances thereto in anywise belonging unto Grantee, its successors and assigns 
forever; and Grantor does hereby bind itself, its successors and assigns to WARRANT AND 
FOREVER DEFEND, the leasehold estate conveyed hereby unto Grantee, its successors and 
assigns, against every person whomsoever lawfully claiming or to claim the Property or any part 
thereof, by, through or under Grantor, but not otherwise. 
 

 
 
 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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EXECUTED effective as of the ______ day of_____________________ 2007. 
 
 
             ______________________________ 
 
      By:  ______________________________ 
 
 
 
 
 
STATE OF TEXAS § 

§ 
COUNTY OF DALLAS § 
 

This instrument was acknowledged before me on the _____ of _________________ 2007, by 
_______________, the _______________________ of OMNIFLIGHT HELICOPTERS, INC., a 
Texas Corporation. 
 
 
       _____________________________________ 
       Notary Public, State of Texas 
 
 
       _____________________________________ 
       Notary’s Printed Name  
       My Commission Expires: _______________ 
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Exhibit “H”:  Form of 

  

M E M O R A N D U M  O F  G R O U N D  L E A S E  

E A R L Y  T E R M I N A T I O N  A G R E E M E N T  

 

STATE OF TEXAS § 
§ KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF DALLAS §  

 
FOR GOOD AND VALUABLE CONSIDERATION, be it acknowledged that the City 

of Addison, Texas, a Texas home-rule municipality (the same being the Town of Addison, 
Texas) (the “City”) as Landlord, and Omniflight Helicopters, Inc., a Texas corporation, as 
Tenant do hereby mutually agree to terminate and cancel the Ground Lease effective the ____ 
day of ______, 2007 to-wit: 
 

A Ground Lease was executed on September 1, 1981 between the City of Addison, 
Addison Airport of Texas, Inc., as “Landlord” and Carl Johnson and Neal Johnson as “Tenant” 
by the terms of which certain real property as described in the Ground Lease (and commonly 
known as a .6983 acre parcel located at 15809 Addison Road) (the “Demised Premises”) at 
Addison Airport within the Town of Addison, Texas (the “City”) and owned by the City was 
leased to Carl Johnson and Neal Johnson; and 
 

By that Assignment of Ground Lease and Assumption Agreement dated February 24, 
1983 the Ground Lease was assigned from Carl Johnson and Neal Johnson, as assignor, to B&G 
Investments, a Texas general partnership, as assignee; and 
 

By that Assignment of Lease dated July 20, 1984, the Ground Lease was assigned from 
B&G Investments, a Texas general partnership, as assignor, to Bray-Tex Joint Venture, a Texas 
joint venture, as assignee; and 
 

By that Trustee Deed dated September 2, 1986 and recorded as Instrument 
#198601780985 Volume 86178 Page 1375 in the Deed Records of Dallas County, Texas, the 
Ground Lease was acquired by Texas Commerce Bank–Casa Linda and its successors and 
assigns; and 
 

By that Assignment of Lease dated December 20, 1989, the Ground Lease was assigned 
from Texas Commerce Bank-Dallas, N.A., as assignor, to Omniflight Helicopters, Inc., a Texas 
corporation, as assignee; and 
 
Whereas, the Ground Lease provides that, upon the expiration or termination of that certain 
agreement referred to and defined in the Ground Lease as the “Base Lease” (and being an 
Agreement for Operation of the Addison Airport between the City and AATI), the City is 
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entitled to all of the rights, benefits and remedies, and will perform the duties, covenants and 
obligations, of the Landlord under the Ground Lease; and the said Base Lease has expired and 
the City is the sole Landlord under the Ground Lease; and 
 
By virtue of the various assignments set forth above, the City hereby acknowledges that 
Omniflight Helicopters, Inc. is as of the date of this Agreement, the current Tenant under the 
Ground Lease. 
 
All rights and obligations under said Ground Lease shall thereupon be canceled excepting only 
for any rents under the Ground Lease accruing prior to the effective termination date and any 
other term and condition provided for in the Ground Lease Early Termination Agreement entered 
into by the parties effective _________, _______ 2007, which then remain unpaid or otherwise 
not satisfied, and which shall be paid or fulfilled by Tenant on or prior to the termination date; 
provided, however, that Tenant shall after such termination continue to be responsible and liable 
for all obligations, duties, liabilities, claims, actions, causes of action, and damages of any kind 
or nature whatsoever which arise out of accrue in connection with or are related to the Ground 
Lease and Tenant's occupancy and use of the Property prior to its termination. 
 
Tenant agrees to promptly surrender the Demised Premises to the City on or before the 
termination date and deliver same to the City in good condition free of the Tenant’s goods and 
effects, waiving all further rights to possession. 
 
Said Ground Lease, as amended and modified, together with the Ground Lease Early 
Termination Agreement are adopted and made a part of this Memorandum of Lease as if copied 
in full herein. 

 
IN WITNESS WHEREOF, the undersigned parties execute the Agreement as of the 

Effective Date first given above.  
 
 
 

CITY: 
 
TOWN OF ADDISON, TEXAS 
a home-ruled municipality 
 
 
 
By:  _________________________________ 
               Ron Whitehead, City Manager 
 

TENANT: 
 
OMNIFLIGHT HELICOPTERS, INC., 
a Texas Corporation  
 
 
By:                              
Print Name:                                      
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STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 
 

This instrument was acknowledged before me on the _____ of _________________ 2007, by 
_______________, the _______________________ of OMNIFLIGHT HELICOPTERS, INC., a 
Texas Corporation. 
 
 
       _____________________________________ 
       Notary Public, State of Texas 
 
 
       _____________________________________ 
       Notary’s Printed Name  
       My Commission Expires: _______________ 
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Exhibit “I”: List of Retained Property 
 
One (1) paint shaker mounted on pedestal 

Two (2) vices mounted on pedestal 

One (1) air compressor 

Four (4) explosion-proof lights 
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#R4 
 

Council Agenda Item #R4 
 
 
SUMMARY: 
 
Consideration and approval of a Contract of Sale by and between Mark Hitchcock d/b/a 
Hitchcock House Movers, as seller, and the Town of Addison, as buyer, regarding the 
Town’s purchase of the historic Addison Train Depot building.   
 
FINANCIAL IMPACT: 
 
Purchase  Amount:     not to exceed $40,000 
 
Source of Funds:                                 $50,000 was budgeted in the Hotel Fund, in the 

Visitor Services budget for moving of the depot.  
This funding is in account 11-611-56040-00000.   

    
BACKGROUND: 
 
The Train Depot that was originally located at the Y-tracks on the Cotton Belt was 
moved to land owned by a cemetery in the City of Dallas, adjacent to a church.  Last 
year, the Town of Addison was contacted by Hitchcock Movers.  Mr. Hitchcock had been 
contacted by the church to re-locate the train depot from its existing site.  The church has 
indicated to the city that they will be conveying the train depot to Mr. Hitchcock.  The 
Town of Addison will purchase the building from Mr. Hitchcock.  Hitchcock Movers will 
deliver the Train Depot to the proposed site on Broadway and place it on a foundation to 
be constructed by the Town of Addison.     
 
This item is for the purchase of the building only and does not include costs for the 
foundation or the restoration of the building.   
 
RECOMMENDATION: 
 
It is recommended that the Council authorize the City Manager to enter into a Contract of 
Sale with Hitchcock Movers to purchase the historic Addison Train Depot building in an 
amount not to exceed $40,000. 
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CONTRACT OF SALE 

This Contract of Sale (this “Contract”) is made and entered into this ____ day of April, 
2007 (”Effective Date”) by and between Mark Hitchcock d/b/a Hitchcock House Movers (the 
“Seller” or "Hitchcock"), a  [type of entity and state of formation]  and the Town of 
Addison, Texas (the “Buyer” or the "City"). 

 Seller:  Mark Hitchcock 
   Hitchcock House Movers 
   398 Hitchcock Lane 
   Argyle, Texas 76226 
 
 Buyer:   The Town of Addison, Texas 
   5300 Belt Line Road 
   Dallas, Texas 75254 

 
ARTICLE I 

Defined Terms 

1.1 Definitions.  As used herein, the following terms shall have the meanings indicated: 

“Closing” means the consummation of the purchase of the Depot by Buyer from Seller in 
accordance with this Contract; the Depot is delivered, placed upon, and attached to Foundation; 
the Seller has performed all services with the move of the Depot; and Buyer accepts the Depot 
by paying consideration to Seller. 

“Closing Date” means the date specified in Section 7.1 on which the Closing is to be held. 

“Deed” means the Deed and Bill of Sale Without Warranty to be executed by Seller in favor of 
Buyer, in substantially the form attached hereto as Exhibit A. 

“Effective Date” means the date on which Buyer and Seller have both fully executed this 
Contract, including, if appropriate, the initials of the parties on any counter-offers proposed by 
either party. 

 “Depot” means the building (and all appurtenances thereto) generally known and described as 
the Addison Train Depot which is located on and adjacent to the north side of the old church 
building of the Church of the Holy Communion located at 17405 Muirfield Drive, Dallas, Texas 
75287-7437. 

“Depot Site” means the piece of property at 4831 Broadway Street in the Town of Addison, 
Texas, where the Depot will be moved. 

 “Purchase Price” means the total consideration to be paid by Buyer to Seller for the purchase 
of the Depot as set forth in Sections 3.1. 
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1.2 Other Defined Terms.  Certain other defined terms shall have the respective meanings 
assigned to them elsewhere in this Contract. 

ARTICLE II 
Agreement of Purchase and Sale 

2.1 Agreement.  On the terms and conditions stated in this Contract, Seller hereby agrees to 
sell, convey, and deliver the Depot to Buyer, and Buyer hereby agrees to purchase the Depot 
from Seller. 

2.2 Inspection.  The City shall have the right (including by and through any third party 
contractor), at any time prior to the Closing, to enter upon the Depot and to conduct such 
inspection and review of the Depot as the City shall determine to be necessary, including, 
without limitation, an environmental inspection of the Depot.  Following any such inspection, the 
City may elect, in its sole discretion, to terminate this Contract for any reason whatsoever.  In 
any such event, any and all funds paid by the City to Hitchcock shall be promptly repaid to the 
City (which repayment obligation shall survive the termination of this Contract).   

 

ARTICLE III 
Purchase Price 

3.1 Purchase Price.  The Purchase Price to be paid by Buyer to Seller shall be $37,000.  The 
Purchase Price is payable as follows:  (a) Buyer will pay $7,000 upon the execution of this 
Agreement by both parties, (b) Buyer will pay $20,000.00 when the Depot arrives at 4831 
Broadway Street in the Town of Addison, Texas (the “Depot Site”), and (c) Buyer will pay the 
remainder at Closing.  All payments by Buyer will be in the form of check or cash or other 
appropriate means as determined by Buyer. 

ARTICLE IV 
Representations, Warranties and Covenants 

4.1 Seller’s Representations and Warranties.  Seller represents and warrants to Buyer as 
follows: 

(a) Seller has as of the Effective Date, or will have as of the date and time that any 
moving or transporting of the Depot shall be commenced,  the full right, power, and authority, or  
to sell and convey the Depot as provided in this Contract and to carry out Seller’s obligations 
hereunder. 

(b) The Depot is not subject to any litigation, or other legal or administrative 
proceedings, and Seller has no knowledge of any facts that might result in any such litigation or 
proceedings. 

4.2 Buyer’s Representations and Warranties.  Buyer has the full right, power, and 
authority to buy the Depot and to carry out Buyer’s obligations hereunder. 
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ARTICLE V 
Conveyance 

5.1 Conveyance.  At Closing, Seller, shall execute and deliver to Buyer the Deed. 

ARTICLE VI 
Moving of Depot 

 
6.1 In connection with the conveyance and transfer of the Depot by Seller to Buyer pursuant 
to this Agreement, the Seller shall, as a condition precedent to the Closing, transport or cause the 
transportation of the Depot from its current location to, and installation of the Depot at that 
location described as the Depot Site.  The transportation to and the installation of the Depot at 
the Depot Site shall be at no cost to the Town of Addison. 
 
6.2 The Depot shall be transported and delivered to, and installed at, the Depot Site in 
accordance with and subject to all applicable laws, ordinances, rules, regulations, codes, permits, 
and standards of each governmental authority have jurisdiction over the transportation, delivery 
and installation of the Depot. 
 
6.3 Written plans for transporting (including the transportation route) and in stalling the 
Depot shall be prepared by Hitchcock and submitted to the Town of Addison for its review on or 
prior to _____________, 2007.  In the event the Town of Addison has any comments regarding 
the plans, Hitchcock agrees to reasonably consider such comments and to incorporate them in to 
the plans as appropriate. 
 
6.4 Hitchcock will retain risk of loss and damage of and to the Depot during the 
transportation of the Depot to the Depot Site and while the same is in its possession or control 
and during any period of installation.  Hitchcock will be responsible for any damage caused by 
its owners, officers, employees, representatives, agents, contractors, or subcontractors.  
Hitchcock shall fully and finally complete to the City’s satisfaction the transportation, delivery 
and installation of the Depot within ____________ (___) days following Hitchcock's receipt of a 
notice from the Town of Addison to proceed with the transportation, delivery and installation of 
the Depot. 
 

In the performance of its work and services hereunder, Hitchcock shall take precautions 
for safety of, and shall provide protection to prevent damage, injury, harm or loss to: 
 

1. employees on the work or other persons who may be affected thereby; 
 
2. the work and materials and equipment used in connection with the transportation, 

delivery, and installation of the Depot; and 
 
3. other property at any site or adjacent thereto, such as trees, shrubs, lawns, walks, 

pavements, roadways, structures and utilities. 
 

Hitchcock shall be responsible for initiating, maintaining and supervising all safety precautions 
and programs in connection with the performance of the Depot transportation, delivery, and 
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installation to the Depot Site.  Hitchcock shall give notices and comply with applicable laws, 
ordinances, rules, regulations and lawful orders of public authorities bearing on safety of persons 
or property or their protection from damage, injury, harm or loss.  Hitchcock shall erect and 
maintain, as required by existing conditions and performance of the Depot transportation, 
delivery and installation, reasonable safeguards for safety and protection, including posting 
danger signs and other warnings against hazards, promulgating safety regulations and notifying 
owners and users of adjacent sites and utilities.  Hitchcock represents and warrants that 
Hitchcock has experience with transporting, delivering, and installing buildings at least the size, 
shape, and weight of the Depot. 
 
The Town of Addison,, Texas, its officials, officers, employees and representatives, in their 
official and private capacities, shall not be and are not responsible or liable whatsoever for 
damage to or destruction of property, or injury to or death of any person, or any other harm or 
damage whatsoever, which are caused by, result from, or arise out of, in whole or in part, the 
transportation, delivery, and installation of the Depot to the Depot Site.  In connection therewith, 
Hitchcock covenants and agrees to FULLY DEFEND, INDEMNIFY AND HOLD 
HARMLESS the Town of Addison, Texas and the elected officials, the officers, employees, 
representatives, and volunteers of the Town of Addison, Texas, individually or collectively, 
in both their official and private capacities (the "Indemnified Persons"), from and against 
any and all costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings, 
actions, demands, causes of action, liability and suits of any kind and nature, including but 
not limited to, personal bodily injury, death and property damage or destruction, or other 
harm, made upon the Indemnified Persons or any of them, directly or indirectly arising out 
of, resulting from or related to Hitchcock's activities in the transportation, delivery, and 
installation of the Depot, including any negligent acts or omissions of Hitchcock, any 
officer, director, employee, agent, representative, Hitchcock, contractor, or subcontractor 
of Hitchcock, and their respective officers, employees, directors, agents, and 
representatives while in the exercise or performance of the rights or duties under this 
Contract.  IT IS FURTHER COVENANTED AND AGREED THAT SUCH DEFENSE, 
INDEMNITY AND HOLD HARMLESS SHALL APPLY EVEN WHERE SUCH COSTS, 
CLAIMS, LIENS, DAMAGES, LOSSES, EXPENSES, FEES, FINES, PENALTIES, 
PROCEEDINGS, ACTIONS, DEMANDS, CAUSES OF ACTION, LIABILITY, AND OR 
SUITS ARISE IN ANY PART FROM THE NEGLIGENCE OF THE TOWN OF 
ADDISON, TEXAS AND/OR THE ELECTED OFFICIALS, THE OFFICERS, 
EMPLOYEES, REPRESENTATIVES, AND/OR VOLUNTEERS OF THE TOWN OF 
ADDISON UNDER THIS CONTRACT.  The provisions of this DEFENSE, 
INDEMNIFICATION AND HOLD HARMLESS are solely for the benefit of the parties 
hereto and are not intended to create or grant any rights, contractual or otherwise, to any 
other person or entity. 
 
6.5 In connection with the transportation and installation of the Depot at the Depot Site, 
Hitchcock warrants that its services and work will be provided in a professional, good and 
workmanlike manner, consistent with the commercially accepted best practices and standards 
that are in use in Hitchcock's line of business as of the time such services and work are provided.  
Hitchcock warrants and represents that it has the skills, qualifications, expertise, experience and 
financial capability necessary to perform the transportation and installation of the Depot in an 
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efficient and cost-effective manner with a high degree of quality and responsiveness and has 
performed and continues to perform the same and similar services for other persons and entities. 
 
6.6 Hitchcock warrants that all work performed in the transportation and installation of the 
Depot shall be free and clear of liens, claims, security interests or encumbrances in favor of 
Hitchcock, its subcontractors, material suppliers, or other persons or entities making a claim by 
reason of having provided labor, materials and equipment relating to the same, and agrees to 
hold harmless and indemnify the Tow of Addison from such liens and claims. 
 
6.7 In connection with the transportation, delivery, and installation of the Depot to the Depot 
Site, Hitchcock further warrants and represents that: 

 
(a) Neither Mark Hitchcock, or Hitchcock House Movers, is now subject to any 

litigation, or other legal or administrative proceedings regarding the moving of any building or 
other structure; 

 
 (b) Hitchcock will acquire a building moving permit from the City of Dallas, Texas 
and present that permit to the Town of Addison for inspection prior to the commencement of the 
transportation of the Depot. 
 
6.8 In performing the services and work set forth hereunder, Consultant is and shall be an 
independent contractor and is not an employee of the Sponsor, and the Sponsor shall have no 
liability whatsoever for withholding, collection or payment of income taxes or for other taxes of 
any nature on behalf of Consultant.  Nothing in this Contract is intended nor shall be construed to 
create an employer-employee relationship, a partnership, a joint venture, or a joint enterprise 
relationship, or to allow Sponsor to exercise discretion or control over the professional manner or 
method in which Consultant performs its services and work which are the subject matter of this 
Contract. 
 
6.9 In connection with the transportation, delivery and installation of the Depot, Hitchcock 
shall provide and maintain at its sole cost, in addition to any other insurance required by 
applicable law, rule, regulation, standard, or code of any governmental entity having jurisdiction 
over the transportation, delivery, and installation of the Depot, the following insurance during the 
term of this Agreement:   

 
(a) Workers compensation insurance in at least the amounts required by law, 

including Employers Liability coverage a minimum limits of $1,000,000 each-occurrence each 
accident/$1,000,000 by disease each-occurrence/$1,000,000 by disease aggregate; and 

 
(b) Commercial General Liability insurance at minimum combined single limits of 

$1,000,000 per-occurrence and $2,000,000 general aggregate for bodily injury and property 
damage, which coverage shall include products/completed operations ($1,000,000 products/ 
completed operations aggregate), XCU (Explosion, Collapse, Underground) hazards, and 
coverage for contractual liability.  Coverage must be amended to provide for an each-project 
aggregate limit of insurance. 
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With reference to the foregoing insurance Hitchcock shall specifically endorse applicable 
insurance policies as follows:  (1) the Town of Addison, Texas shall be named as an additional 
insured with respect to all liability policies; (2) all liability policies shall contain no cross liability 
exclusions or insured versus insured restrictions, (3) a waiver of subrogation in favor of the 
Town of Addison, Texas shall be contained in the workers compensation and liability policies, 
(4) all insurance policies shall be endorsed to require the insurer to immediately notify the Town 
of Addison, Texas of any material change in the insurance coverage, (5) all insurance policies 
shall be endorsed to the effect that the Town of Addison, Texas will receive at least thirty (30) 
days' notice prior to cancellation or non-renewal of the insurance, (6) all insurance policies 
which name the Town of Addison, Texas as an additional insured, must be endorsed to read as 
primary coverage regardless of the application of other insurance, (7) required limits may be 
satisfied by any combination of primary and umbrella liability insurances, (8) reasonable and 
customary deductibles may be maintained, (9) insurance must be purchased from insurers that 
are financially acceptable to the Town of Addison, Texas, (10) all insurance must be written on 
forms filed with and approved by the Texas Department of Insurance; and (b) certificates of 
insurance shall be prepared and executed by the insurance company or its authorized agent, shall 
be provided to the Town of Addison, Texas at least thirty (30) days prior to the date of the 
performance under this Agreement, and shall contain provisions representing and warranting the 
following:  (1) sets forth all endorsements and insurance coverages according to requirements 
and instructions contained herein, and (2) shall specifically set forth the notice-of-cancellation or 
termination provisions to the Town of Addison, Texas. 
 
6.7 Time is of the essence of this Article and Agreement. 

 
ARTICLE VII 

Conditions to Buyer’s Obligations 

7.1 Conditions to Buyer’s Obligations.  The obligations of Buyer hereunder to consummate 
the transaction contemplated hereby are subject to the satisfaction, as of the Closing, of each of 
the following conditions (any of which may be waived in whole or in part in writing by Buyer at 
or prior to Closing): 

(a) All representations and warranties shall be true on and as of the Delivery and 
Closing Date, and Seller shall have complied with all of the terms, conditions, and provisions of 
the terms of this Contract to the Buyer's satisfaction. 

(b) The Depot, or any material part thereof, shall not have been and shall not be 
threatened to be materially or adversely affected in any way as a result of the intentional, 
negligent, or accidental actions of Seller or any other person or condition, any action by the 
United States or any other governmental authority, any damage occurred during the move of the 
Depot, or act of God. 

ARTICLE VIII 
Closing 

8.1 Date and Place of Delivery and Closing.  The Closing shall take place at the Addison 
Service Center, 16801 Westgrove Drive, Addison., Texas  75001.  The Closing Date shall be the 
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next business day after Buyer accepts the delivery and installation of the Depot at the Depot Site.  
The Closing Date may be extended or accelerated by the mutual agreement of the parties. 

8.2 Items to be Delivered at the Closing. 

(a) Seller.  At Closing, Seller shall deliver or cause to be delivered to Buyer the 
following items: 

(i) The Depot, in the same or similar condition as of the Effective date, 
delivered to the Depot Site and placed upon the foundation located thereon and the attachment of 
all fixtures and necessary items that complete the transportation, delivery, and installation of the 
Depot; 

(ii) The Deed, duly executed and acknowledged by Seller. 

(b) Buyer.  At  Closing, Buyer shall deliver to Seller: 

(i) The Purchase Price in the form of payment that is acceptable to Seller. 

8.4 Possession at Closing.  At Closing, Seller shall deliver possession of the Depot to Buyer. 

8.5 Costs of Delivery and Closing.  Buyer shall pay all recording fees attributable to the 
transfer of title to the Depot.  Each party shall pay its own attorneys’ fees and expenses. 

ARTICLE IX 
Further Obligations 

9.1 Depot Storage. 

 (a) The City will be preparing the Depot Site to allow the Depot to be placed thereon.  
Such preparation will include the construction of a foundation for the Depot to be placed upon, 
plumbing work, electrical work, landscaping, and other preparatory work (together, the "Site 
Preparation").  However, the foundation may not be constructed and in place prior to the Closing 
Date. 

 (i) If the Site Preparation is completed prior to the Closing Date so as to 
allow the Depot to be placed on the foundation (as determined by the City), the City shall 
notify Hitchcock of the same and  Hitchcock shall place and install the Depot on the 
foundation. 

 (ii) If the Site Preparation is not completed prior to the Closing Date so as to 
allow the Depot to be placed on the foundation (as determined by the City), Hitchcock 
shall deliver the Depot to the Depot Site and allow the same to be stored at the Depot Site 
(in a location designed by the City) on appropriate equipment provided by Hitchcock.  
Such storage shall be at no cost to the City, provided the period for such storage does not 
exceed ninety (90) days.  Following the ninety (90) day period, if the Site Preparation has 
not been completed to the City's satisfaction so as to allow the Depot to be placed upon 
the foundation, the City shall pay to Hitchcock as a rental fee for the equipment the sum 
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of $35 for each day thereafter.  In any event, the use and rental of Hitchcock's moving 
equipment on which the Depot is stored shall not exceed twelve (12) months following 
the Closing Date, after which time Hitchcock has the right to remove such equipment and 
place the Depot at the Depot Site. 

 Upon the completion of the Site Preparation (if the same is not completed prior to 
the Closing Date), the City shall notify Hitchcock of the same, and Hitchcock shall 
promptly place and install the Depot on the foundation, and thereafter remove all of 
Hitchcock's equipment and materials. 

(b) The terms and provisions of this Article shall survive the Closing. 

ARTICLE X 
Defaults and Remedies 

10.1 Seller’s Defaults; Buyer’s Remedies.  In the event that Seller should fail to consummate 
the transaction contemplated herein for any reason, except Buyer’s default, Buyer, as its sole and 
exclusive remedy, may either:  (i) terminate this Contract by written notice delivered to Seller on 
or before the Delivery and Closing Date; (ii) enforce specific performance of this Contract 
against Seller requiring Seller to convey and deliver the Depot to Buyer; or (iii) initiate legal 
proceedings to seek the relief that Buyer is rightfully entitled.   

10.2 Buyer’s Default; Seller’s Remedies.  In the event that Buyer should fail to consummate 
the transaction contemplated herein for any reason, except for default by Seller or the 
nonsatisfaction of any of the conditions to Buyer’s obligations, set forth herein, Seller, as its sole 
and exclusive remedy, may terminate this Contract by written notice delivered to Buyer on or 
before the Closing Date. 

ARTICLE XI 
Miscellaneous 

11-.1 Notices.  All notices, demands, requests, and other communications required or permitted 
hereunder shall be in writing, and shall be deemed to be delivered, upon the earlier to occur of 
(a) actual receipt, and (b) upon the deposit of the original in a regularly maintained receptacle for 
the United States mail, registered or certified, postage prepaid, addressed as follows: 

Seller: 

Mark Hitchcock 
Hitchcock House Movers 
398 Hitchcock Lane 
Argyle, Texas 76226 
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Buyer: 

Town of Addison, Texas 
5300 Beltline Road 
Dallas, Texas 75254 
Attn:  Ron Whitehead 

With a copy to: 

John M. Hill 
Cowles & Thompson, P.C. 
901 Main Street, Suite 4000 
Dallas, Texas 75202 

11.2 Governing Law.  This Contract is being executed and delivered, and is intended to be 
performed in the State of Texas and the laws of Texas govern the validity, construction,  
enforcement, and interpretation of this Contract, regardless of and without reference to its 
conflict of laws provisions.  Venue for any action hereunder lies in Dallas County, Texas. 

11.3 Entirety and Amendments.  This Contract embodies the entire agreement between the 
parties and supersedes all prior agreements and understandings, if any, relating to the Depot, and 
may be amended or supplemented only by an instrument in writing executed by the party against 
whom enforcement is sought. 

11.4 Parties Bound.  This Contract is binding upon and inures to the benefit of Seller and 
Buyer, and their respective heirs, personal representatives, successors, and assigns. 

11.5 Further Acts.  In addition to the acts and deeds recited in this Contract and contemplated 
to be performed, executed, and/or delivered by Seller to Buyer, Seller and Buyer agree to 
perform, execute, and/or deliver or cause to be performed, executed, and/or delivered at the 
Closing or after the Closing any and all further acts, deeds, and assurances as are reasonably 
necessary to consummate the transactions contemplated hereby, as long as no liability or expense 
is incurred in connection therewith. 

11.6 Survival.  Except as otherwise provided herein, all warranties, representations and 
agreements contained herein shall survive the Delivery and Closing hereof. 

11.7 Counterpart Execution.  This Contract may be executed in several counterparts, each of 
which shall be fully effective as an original and all of which together shall constitute one and the 
same instrument. 

11.8 Assignment.  Seller shall have no power or right to assign this Contract without the prior 
written consent of Buyer.   

11.9 Maintenance of the Depot.  Between the Effective Date and the Delivery and Closing, 
Seller shall: 
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(a) Maintain the Depot in good repair, reasonable wear and tear accepted, except that 
in the event of a fire or other casualty, damage or loss, Seller shall have no duty to repair said 
damage other than as provided in this Contract; 

(b) Advise Buyer promptly of any litigation, arbitration or administrative hearing 
concerning or effecting the Depot or the Seller’s ability to perform under this Contract which 
Seller has knowledge or notice; 

(c) Immediately notify Buyer of any material injury or damage to the Depot or any 
portion thereof; 

(d) Not, without the prior written consent of the Buyer, create, place or permit to be 
created or placed, or through any act or failure to act, acquiesce in the placing of, or allow to 
remain, any deed of trust, mortgage, voluntary or involuntary lien, whether statutory, 
constitutional or contractual (except for the lien for ad valorem taxes on the property which are 
not delinquent) security interest, encumbrance or charge, or conditional sale or other title 
retention document, at or prior to Delivery and Closing, and should any of the foregoing become 
attached hereafter in any manner to any part of the Property without the prior written consent of 
Buyer, Seller shall cause the same to be promptly discharged and released; and 

11.10 Risk of Loss.  If there is damage or destruction, in whole or in part, to the Depot prior to 
Closing, the Purchase Price shall be proportionately reduced to reflect such damage or 
destruction (if Buyer elects, in its sole discretion, to accept the Depot in its damaged condition; 
otherwise, Seller shall not install the Depot, and if installed, shall promptly remove the same at 
Buyer's request). In the event of damage or destruction to the Depot, Seller shall promptly notify 
Buyer of the same and the extent (stated as a dollar amount) to which Seller believes the Depot 
has been damaged or destroyed.  If Seller and Buyer are unable to agree, provided Buyer has 
elected to accept the Depot in its damaged condition, within 30 days after Seller notifies Buyer 
of the damage or destruction, upon the amount by which the Purchase Price will be reduced to 
reflect such damage or destruction, then each party shall appoint an engineer within 10 days 
thereafter. The two engineers so appointed shall then appoint a third engineer within 10 days 
thereafter, and the third engineer so appointed shall promptly determine the amount by which the 
improvements have been damaged or destroyed.  The cost of the third engineer shall be shared 
equally by the parties. 

Executed: April _____, 2007  SELLER: 

       
Mark Hitchcock, as the representative and owner 
Hitchcock House Movers 
 

Executed:  April ____, 2007  BUYER: 

Town of Addison, Texas 
 

By:       
Ron Whitehead, City Manager 
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EXHIBIT A 
 

NOTICE OF CONFIDENTIALITY RIGHTS:  IF YOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING 
INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN 
THE PUBLIC RECORDS:  YOUR SOCIAL SECURITY NUMBER OR YOUR 
DRIVER’S LICENSE NUMBER. 
 

Deed and Bill of Sale Without Warranty 
 
Date: The ___ day of April 2007 
 
 
Grantor: Mark Hitchcock d/b/a Hitchcock House Movers 
 
 
Grantor's Mailing Address: 
 

398 Hitchcock Lane 
Argyle, Texas 76226 

 
 
Grantee: Town of Addison, Texas 
 
 
Grantee's Mailing Address: 
 
 5300 Belt Line Road 
 Dallas, Texas  75254 
 
 
Consideration: TEN AND NO/100 DOLLARS ($10.00) and other good and valuable 
consideration. 
 
 
Property: 
 
 That building (and all appurtenances thereto) generally known and described as the 
"Addison Depot" (herein so called) located on and adjacent to the north side of the old church 
building of the Church of the Holy Communion located at 17405 Muirfield Drive Dallas, 
Texas 75287-7437. 
 
 
Reservations from Conveyance and Transfer: 
 
 None. 
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Exceptions to Conveyance and Transfer: 
 

None. 
 
 Grantor, for the Consideration and subject to the Reservations from Conveyance and 

Transfer and the Exceptions to Conveyance and Transfer, grants, sells, conveys, and transfers 

to Grantee the Property, together with all and singular the rights and appurtenances thereto in 

any way belonging, to have and to hold it to Grantee and Grantee's heirs, successors, and 

assigns forever, without express or implied warranty.  All warranties that might arise by 

common law as well as the warranties in Section 5.023 of the Texas Property Code (or its 

successors) are excluded. 

 This conveyance is intended to include any interest in the Property obtained by after-

acquired title. 

 As a material part of the Consideration, Grantor and Grantee agree that Grantee is taking 

the Property "AS IS" and "WITH ALL FAULTS" physical condition and state of repair, with 

any and all latent and patent defects including environmental defects, if any, and that there is no 

warranty by Grantor that the Property has a particular financial value or is fit for a particular 

purpose.  Grantee acknowledges and stipulates that Grantee is not relying on any representation, 

statement or other assertion with respect to the Property condition but is relying on Grantee's 

independent examination of the Property.  Grantee takes the Property with the express 

understanding and stipulation that there are no express or implied warranties set forth in this 

instrument. 

 Recitals Regarding Conveyance and Transfer 
 
 1. In or about September, 1963 the Saint Louis Southwestern Railway Co. of Texas 

sold and conveyed the Addison Depot (the same being the Property conveyed and transferred 



Deed and Bill of Sale Without Warranty 

herein) to Grantor or to its duly authorized representative (see letter dated September 10, 

1963 from St. Louis Southwestern Railway Lines to George M. Underwood, Jr. attached 

hereto as Exhibit 1). 

 2. Following the said conveyance, the Addison Depot was relocated by the 

Church of the Holy Communion of Frankford, Inc. (the "Church") to 17405 Muirfield 

Drive, Dallas, Texas 75287-7437 (the "Church Site"), and until recently had remained 

Church Site.  Since the time of its relocation to the Depot Site - a period of more than 40 

years – the Church possessed, used and controlled the Addison Depot as the owner thereof. 

 3. By that Deed and Bill of Sale Without Warranty dated ________,2007 by and 

between the Church, as grantor, and Mark Hitchcock d/b/a Hitchcock House Movers, as grantee, 

the Church conveyed the Church's right, title and interest in and to the Addison Depot to Mark 

Hitchcock d/b/a Hitchcock House Movers. 

4. The Addison Depot holds historic value, having served as a train depot on the 

Cotton Belt rail line in an area which is now a part of and located within the Town of Addison, 

Texas (Grantee). 

 5. The Church relocated its facilities to a new site, and no longer needed the 

Addison Depot.  The Church then elected to convey its interest in the Depot to Grantor.  

Recognizing the historic significance of the Addison Depot to Grantee, Grantor desires to convey 

the Addison Depot to Grantee as set forth herein. 

 5. It is Grantor's intent by this Deed and Bill of Sale Without Warranty to sever the 

Property from the land upon which it sits and convey and transfer the Property to Grantee. 

  When the context requires, singular nouns and pronouns include the plural. 

 
      GRANTOR: 
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Mark Hitchcock d/b/a Hitchcock House Movers 
 
By:        
 
Typed name:       
 
Title:        

 
 
      GRANTEE: 
 

TOWN OF ADDISON, TEXAS 
 
 
By:        
 Ron Whitehead, City Manager 

 
STATE OF TEXAS § 
   § 
COUNTY OF DALLAS § 
 
 Before me, on this day personally appeared Mark Hitchcock, known to me to be the 
person whose name is subscribed to the foregoing instrument and acknowledged to me that he 
executed the same for the purposes and consideration therein expressed. 
 
 Given under my hand and seal of office this ________ day of ____________, 2007. 
 
 
[SEAL]      By:       
      NOTARY PUBLIC, State of Texas 
 
       My commission expires:    
 
STATE OF TEXAS § 
   § 
COUNTY OF DALLAS § 
 
 This instrument was acknowledged before me on ________________, 2007 by Ron 
Whitehead, City Manager of the Town of Addison, Texas, a Texas municipal corporation, , on 
behalf of said municipal corporation. 
 
[SEAL]      By:       
      NOTARY PUBLIC, State of Texas 
 
       My commission expires:    
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     #R5 

 
 
 

Council Agenda Item: #R5  
 
SUMMARY: Consideration of and approval to authorize the City Manager to 

execute a master agreement with Cunningham Architects.   
 
FINANCIAL IMPACT: 
 

Budgeted Amount:      NA       
 
BACKGROUND: 

Currently the Town is utilizing the services of Cunningham 
Architects on several projects and it is anticipated that their 
services will be needed as the development of Belt Line road 
progresses and other future projects that may be identified through 
the “Next Great Ideas” process.   In that regard staff thought it 
more appropriate to enter into a master agreement with 
Cunningham Architects that would address compensation, 
insurance requirements and work product on a more 
comprehensive basis.  Conditions and hourly rates for any future 
engagements with Cunningham Architects will be in accordance 
with this proposed master agreement.   This approach is consistent 
with how the Town has handled other professional services such as 
engineering services.       . 
  

 
RECOMMENDATION: 
 
   Staff recommends approval. 
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ADDITIONS AND DELETIONS: 
The author of this document 
has added information 
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AGREEMENT made as of the             day of  April  in the year of  2007 
 
BETWEEN the Owner: 
(Name and address) 
 
Town of Addison  
Mr. Ron Whitehead, City Manager 
Town Hall 
5300 Belt Line Road 
Dallas, TX 75254-7606 
  
 
and the Architect: 
(Name and address) 
 
Cunningham Architects  
918 Dragon Street 
Dallas, Texas  75207  
 
For the following Project: 
(Include detailed description of Project, location, address and scope.) 
 
Miscellaneous  projects and studies for the Town of Addison, Texas 
  
 
The Owner and the Architect agree as set forth below. 
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ARTICLE 1   ARCHITECT'S SERVICES 
(Here list those services to be provided by the Architect under the Terms and Conditions of this Agreement.  Note 
under each service listed the method and means of compensation to be used, if applicable, as provided in Article 8.) 
 
Service to be provided Method and means of compensation 
Miscellaneous Studies  Hourly  

The Architect shall designate a representative authorized to act on the Architect's behalf with respect to the 
Project. 
 
Architect's services shall be performed in a manner consistent with professional skill and care in 
accordance with the professional standards of architecture prevailing in the Dallas-Fort Worth metroplex 
area.  Architect shall perform its services in accordance with all applicable laws, regulations, rules, and 
standards, and in accordance with the standard of care set forth herein. 
 
Architect shall perform its work and services hereunder as expeditiously as is consistent with professional 
skill and care and the orderly progress of the project, and in a manner satisfactory and acceptable to Owner 
in accordance with the standard of care set forth in this Agreement. 
 
Notwithstanding any other provision of this Agreement, Architect shall be liable to Owner for any and all 
damages, injuries, liability, or other harm of whatever nature to the extent caused by or resulting from  any 
negligent act or omission of Architect, or Architect’s directors, partners, officers, employees, agents, 
contractors, subcontractors, consultants, or any person or entity acting by, through or under Architect, in 
the provision of its services under this Agreement. 
 
Notwithstanding Owners approval of any of Architect's drawings, plans, work product, specifications, 
reports, information, and/or other documents or materials (together, "Drawings”), shall, to the best of 
Architect’s knowledge, information and belief, be sufficient and adequate for construction of the Project, 
shall be free from material error, and shall be satisfactory to the Owner.  In accordance with the standard of 
care set forth in this Agreement, Architect agrees that if it shall recommend unsuitable materials in 
connection with the Project and this Agreement or if the design of the Project should be defective in any 
way, Architect will assume sole responsibility for any damages, loss, claims, or expenses to the extent 
caused by Architect’s recommendation of unsuitable materials or defective design.   

 
The Architect shall promptly correct any defective designs or specifications furnished by the Architect at 
no cost to the Owner.  The Owner’s approval, acceptance, use of or payment for all or any part of the 
Architect’s services hereunder or of the Project itself shall in no way alter the Architect’s obligations or the 
Owner’s rights hereunder.  Approval by the Owner of any of Architect’s Drawings or work pursuant to this 
Agreement shall not constitute nor be deemed a release of the responsibility and liability of Architect, its 
employees, subcontractors, agents and consultants for the accuracy and competency of the same, nor shall 
such approval be deemed to be an assumption of or an indemnification for such responsibility or liability by 
the Owner for any defect, error or omission in such Drawings or work, it being understood that the Owner 
at all times is ultimately relying on Architect’s skill and knowledge in preparing the Drawings and in 
providing Architect's services. 
 

 
 
ARTICLE 2   OWNER'S RESPONSIBILITIES 
§ 2.1 The Owner shall provide full information regarding requirements for the Projectto the extent such information 
is reasonably available to Owner.  The Owner shall furnish required information as expeditiously as necessary for 
the orderly progress of the Work, and the Architect shall be entitled to rely on the accuracy and completeness 
thereof.  The Architect shall maintain the confidentiality of information specifically designated as confidential by 
the Owner, unless withholding such information would violate the law, create the risk of significant harm to the 
public or prevent the Architect from establishing a claim or defense in an adjudicatory proceeding.  The Architect 
shall require of the Architect's consultants similar agreements to maintain the confidentiality of information 
specifically designated as confidential by the Owner. 
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§ 2.2 The Owner shall designate a representative authorized to act on the Owner's behalf with respect to the Project.  
The Owner or such authorized representative shall render decisions in a timely manner pertaining to documents 
submitted by the Architect in order to avoid unreasonable delay in the orderly and sequential progress of the 
Architect's services. 
 
ARTICLE 3   USE OF ARCHITECT'S DOCUMENTS 
§ 3.1 The documents prepared by the Architect for this Project are instruments of the Architect's service for use 
solely with respect to this Project and, unless otherwise provided, the Architect shall be deemed the author of these 
documents.  The Owner shall have joint ownership of the documents and shall be permitted to retain copies, 
including reproducible copies, of the Architect's documents for the Owner's information, reference and use in 
connection with the Project.  The  documents shall not be used by the Architect, Owner or others on other projects 
unless agreed by both parties in writing (and this requirement shall survive the completion of the services to be 
provided hereunder and the expiration or termination of this Agreement). ,  
 
ARTICLE 5   TERMINATION OR SUSPENSION 
§ 5.1 This Agreement may be terminated by either party upon not less than seven days' written notice should the 
other party fail substantially to perform in accordance with the terms of this Agreement through no fault of the party 
initiating the termination.  Additionally, this Agreement may be terminated by the Owner, in the Owner's sole 
discretion, upon not less than seven (7) days written notice to the Architect.  In the event of termination for any 
reason, or upon the completion of the services to be provided by the Architect hereunder or the expiration of this 
Agreement, Architect shall promptly deliver to Owner all finished or unfinished documents, data, studies, surveys, 
drawings, maps, models, reports photographs or other items prepared by Architect in connection with this 
Agreement and the project (in whatever form or format, electronic or otherwise). 
 
§ 5.2 If the Owner fails to make payment when due the Architect for services and expenses (except for services 
and/or expenses regarding which there is a bona fide dispute), the Architect may, upon seven days' written notice to 
the Owner, suspend performance of services under this Agreement.  Unless payment in full is received by the 
Architect within seven days of the date of the notice, the suspension shall take effect without further notice.  In the 
event of a suspension of services, the Architect shall have no liability to the Owner for delay or damage caused the 
Owner because of such suspension of services. 
 
§ 5.3 In the event of termination not the fault of the Architect, the Architect shall be compensated for services 
performed prior to termination, together with Reimbursable Expenses then due (except for services and/or expenses 
regarding which there is a bona fide dispute). 
 
ARTICLE 6   MISCELLANEOUS PROVISIONS 
§ 6.1 In the event of any action or legal, equitable, or other proceeding under this Agreement, venue shall be 
instituted and maintained in Dallas County, Texas.  Owner and Architect agree that the laws of the State of Texas 
shall govern and apply to the interpretation, validity and enforcement of this Agreement; and, with respect to any 
conflict of law provisions, the parties agree that such conflict of law provisions shall not affect the application of the 
law of Texas (without reference to its conflict of law provisions) to the governing, interpretation, validity and 
enforcement of this Agreement.  
 
§ 6.2  
 
§ 6.3  Neither Owner nor Architect shall and shall have no authority to assign, transfer, sell, pledge, subcontract, 
license, or otherwise convey this Agreement or any part hereof or any interest, rights, duties, or responsibilities 
hereunder without the prior written consent of the other. 
 
§ 6.4 This Agreement represents the entire and integrated agreement between the Owner and Architect and 
supersedes all prior negotiations, representations or agreements, either written or oral.  This Agreement may be 
amended only by written instrument signed by both Owner and Architect. 
 
§ 6.5 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of 
a third party against either the Owner or Architect.  This Agreement is solely for the benefit of the parties hereto, and 
nothing contained in this Agreement shall create a contractual relationship with or a cause of action or any rights in 
favor of a third party, person or entity against either the Owner or Architect. 
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§ 6.6  Unless otherwise provided in this Agreement, the Architect and Architect's consultants shall have no 
responsibility for the discovery, presence, handling, removal or disposal of or exposure of persons to hazardous 
materials in any form at the Project site, including but not limited to asbestos, asbestos products, polychlorinated 
biphenyl (PCB) or other toxic substances, provided, however, Architect shall report to the Owner the location of any 
such hazardous material or toxic substance that Architect observes or discovers. 
 
§ 6.7 The rights and remedies provided by this Agreement are cumulative and the use of any one right or remedy 
by either party shall not preclude or waive its right to use any or all other remedies.  Said rights and remedies are 
given in addition to any other rights the parties may have by law statute, ordinance, or otherwise.  The failure by 
either party to exercise any right, power, or option given to it by this Agreement, or to insist upon strict compliance 
with the terms of this Agreement, shall not constitute a waiver of the terms and conditions of this Agreement with 
respect to any other or subsequent breach thereof, nor a waiver by such party of its rights at any time thereafter to 
require exact and strict compliance with all the terms hereof.  Any rights and remedies either party may have with 
respect to the other arising out of this Agreement shall survive the cancellation, expiration or termination of this 
Agreement, except as otherwise expressly set forth herein. 
 
§ 6.8 Any rights, remedies, or obligations either party may have with respect to the other arising out of the 
performance of services during the term of this Agreement, and all provisions of this Agreement allocating 
responsibility or liability between Architect and Owner, shall survive the cancellation, expiration or termination of 
this Agreement. 
 
§ 6.9 The officers and/or agents of the parties hereto are the properly authorized officials and have the necessary 
authority to execute this Agreement on behalf of the parties hereto. 
 
§ 6.10 Any provision of this Agreement later held to be unenforceable for any reason shall be deemed void and all 
remaining provisions shall continue in full force and effect; in lieu thereof the parties shall seek to negotiate and add 
to this Contract a provision as similar in its terms to such illegal, invalid or unenforceable provision as may be 
possible and be legal, valid and enforceable. 
 
§ 6.11 (A) INDEMNITY.  IN CONSIDERATION OF THE GRANTING OF THIS AGREEMENT, 
ARCHITECT AGREES TO INDEMNIFY AND HOLD HARMLESS THE OWNER, ITS OFFICIALS, 
OFFICERS, AND EMPLOYEES (EACH AN "INDEMNITEE") FROM AND AGAINST EXPENSES, FEES AND 
COSTS (INCLUDING REASONABLE ATTORNEY'S FEES AND OTHER COSTS OF DEFENSE), AND 
DAMAGES (TOGETHER, "DAMAGES") TO THE EXTENT SUCH DAMAGES ARE CAUSED BY OR 
RESULT FROM ANY NEGLIGENT ACT, ERROR OR OMISSION OR WILLFUL MISCONDUCT OF 
ARCHITECT, INCLUDING ARCHITECT'S PERSONNEL, UNDER THIS AGREEMENT. 
 
(B) THE INDEMNITY OBLIGATIONS SHALL SURVIVE THE EXPIRATION OR TERMINATION OF 
THIS AGREEMENT. 
 
(C) Architect shall cause all contracts for subcontracted Services to include a like indemnity which shall cover 
both Owner and Architect.  Nothing herein shall limit the insurance requirements or applicability thereof contained 
in this Agreement. 
 
§ 6.12 Insurance.  In connection with this Agreement and at all time relevant hereto or in connection herewith, 
Architect shall acquire and maintain in a company or companies lawfully authorized to do business in Texas at least 
the following insurance: 

 
(A) Workers’ Compensation insurance at statutory limits under the laws of Texas, including Employers’ 
Liability coverage at minimum limits of $1,000,000 each occurrence each accident/$1,000,000 by disease each-
occurrence/$1,000,000 by disease aggregate; 
 
(B) Commercial General Liability insurance, with combined single limits of not less than $1,000,000 per-
occurrence and $1,000,000 general aggregate for bodily injury and property damage; $1,000,000 for personal injury; 
and a $1,000,000 annual aggregate for Products/Completed Operations. Coverage must include Contractual Liability 
and Products/Completed Operations (and if such commercial general liability insurance contains a general aggregate 
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limit, it shall apply separately to the Services under this Agreement); 
 

(C) Commercial Automobile Liability insurance at minimum combined single limits of $1,000,000 per-
occurrence for bodily injury and property damage, including Owned, Non-Owned and Hired Car Coverage. This 
coverage must be written on a standard and approved ISO form; 

 
(D) Professional Liability Insurance to protect from liability arising out of the performance of professional 
services under this Agreement.  Such coverage shall be in the sum of not less than One Million and No/100 Dollars 
($1,000,000.00) per claim and One Million and No/100 Dollars ($1,000,000.00) aggregate.  This coverage must be 
maintained for at least two (2) years after the Project contemplated herein is completed.  If coverage is written on a 
claims-made basis, the retroactive date must not be later than the inception date of this Agreement. 

 
With reference to the foregoing insurance requirements, Architect shall specifically endorse applicable insurance 
policies as follows: 
 
All such policies of insurance shall (a) be issued by insurance companies reasonably acceptable to Owner and such 
companies shall be licensed and admitted to do business by the Texas Department of Insurance., (b) except for 
professional liability insurance and workers compensation insurance, shall name the Town of Addison, Texas as an 
additional insured or loss payee, as the case may be, (c) in all liability policies, provide that such policies are 
primary insurance to any other insurance available to the additional insureds, with respect to any claims arising out 
of activities conducted hereunder, (d) contain a waiver of subrogation endorsement in favor of the Town of Addison, 
Texas, and (e) provide for at least thirty (30) days written notice to the Town of Addison, Texas prior to 
cancellation, non-renewal of such insurance.  Certificates of insurance (together with the declaration page of such 
policies, along with the endorsement naming the Town of Addison, Texas as an additional insured, satisfactory to 
Owner, evidencing all coverage above, shall be promptly delivered to Town prior to Architect beginning any work 
hereunder, and the same shall be updated as may be appropriate, with complete copies of such policies furnished to 
the Owner upon request.  The Owner reserves the right to review the insurance requirements contained herein and to 
reasonably adjust coverages and limits when deemed necessary and prudent by the Owner. 
 
§ 6.13 All payments, notices, demands, or requests from one party to another shall be personally delivered or sent 
by United States mail certified, or registered, return receipt requested, postage prepaid, to the addresses stated above.  
All notices required to be given in writing by one party or the other shall be considered as having been given to the 
addressee (i) if by hand delivery, at the time of delivery, or (ii) if mailed, seventy-two (72) hours after the deposit of 
same in any United States mail post office box.  The addresses and addressees for the purpose hereof may be 
changed by giving notice of such change in the manner herein provided for giving notice.  Unless and until such 
written notice is received the last addresses and addressee stated by written notice, or provided herein if no written 
notice of change has been sent or received, shall be deemed to continue in effect for all purposes hereunder. 
 
 
ARTICLE 7   PAYMENTS TO THE ARCHITECT 
§ 7.1 HOURLY  EXPENSE 
§ 7.1.1 Hourly rates are in Article 8.2 
 
§ 7.2 REIMBURSABLE EXPENSES 
§ 7.2.1 Reimbursable Expenses are in addition to the Architect's compensation and include expenses incurred by the 
Architect and Architect's employees and consultants in the interest of the Project for: 

.1 expense of transportation and living expenses in connection with out-of-town travel authorized in 
writing  by the Owner prior to any such out-of-town travel; 

.2 long-distance communications; 

.3 fees paid for securing approval of authorities having jurisdiction over the Project; 

.4 reproductions; 

.5 postage and handling of documents; 

.6 expense of overtime work requiring higher than regular rates, if authorized by the Owner; 

.7 renderings and models requested by the Owner; 

.8 expense of additional coverage or limits, including professional liability insurance, requested by the 
Owner in excess of that normally carried by the Architect and the Architect's consultants. 
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§ 7.3 PAYMENTS ON ACCOUNT OF THE ARCHITECT'S SERVICES 
§ 7.3.1 Payments on account of the Architect's services and for Reimbursable Expenses shall be made monthly upon 
presentation of the Architect's statement of services rendered.  Until Owner has received such a statement (invoice) 
from Architect, Owner shall have no duty or obligation to pay Architect.  All statements (invoices) shall be in form 
and content satisfactory to Owner, and shall include a description of services rendered and the amount owed in 
connection therewith, an itemized statement of Reimbursable Expenses or any other or extra costs or expenses 
incurred (together with evidence and records acceptable to Owner substantiating the same), and the sum of all prior 
payments for the work and services of the Architect as described herein (and the cumulative amounts of all progress 
payments shall not exceed the amount set forth herein).  Architect shall not be entitled to any compensation for any 
services or work not actually performed or for any lost profits as a result of any abandonment, suspension, or 
termination of work or the Project by Owner. 
 
§ 7.3.2 An initial payment as set forth in Section 8.1 is the minimum payment under this Agreement. 
 
§ 7.4 ARCHITECT'S ACCOUNTING RECORDS 
§ 7.4.1 Records of Reimbursable Expenses and expenses pertaining to services performed on the basis of a multiple 
of Direct Personnel Expense shall be available to the Owner or the Owner's authorized representative at mutually 
convenient times. 
 
ARTICLE 8   BASIS OF COMPENSATION 
The Owner shall compensate the Architect as follows: 
 
§ 8.1 AN INITIAL PAYMENT OF  Zero Dollars and Zero Cents  ($ 0.00 ) shall be made upon execution of this 
Agreement and credited to the Owner's account at final payment. 
 
§ 8.2 COMPENSATION FOR THE ARCHITECT'S SERVICES, as described in Article 1, Architect's Services, 
shall be computed as follows:  
(Insert basis of compensation, including stipulated sums multiples or percentages, and identify the services to which 
particular methods of compensation apply, if necessary.) 
 
Hourly, based on compensation Schedule  
 
Schedule: 
 
Gary Cunningham  $120.00 hr 
Project Architect or Manager, $100.00 hr 
Design or Production Intern $  80.00 hr 
Part time Intern or office support $  40.00 hr 
 
 
§ 8.3 FOR REIMBURSABLE EXPENSES, as described in Article 7, and any other items included in Article 9 as 
Reimbursable Expenses, a multiple of  One  (  1.00  ) times the expenses incurred by the Architect, the Architect's 
employees and consultants in the interest of the Project. 
 
§ 8.4 Payments are due and payable  Thirty  (  30  ) days from the date of the Architect's invoice.  Amounts unpaid        
(        ) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof, at the legal 
rate prevailing from time to time at the principal place of business of the Architect. 
(Insert rate of interest agreed upon.) 
 
 
(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit laws 
and other regulations at the Owner's and Architect's principal places of business, the location of the Project and 
elsewhere may affect the validity of this provision.  Specific legal advice should be obtained with respect to deletions 
or modifications, and also regarding other requirements such as written disclosures or waivers.) 
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ARTICLE 9   OTHER CONDITIONS 
§ 9.1 Each miscellaneous project shall have a separate letter agreement outlining scope of work, schedule and 
compensation limits 
 
§9.2 Rates shall be annually adjusted in accordance with normal salary review practices of the Architect. 
 
 
This Agreement entered into as of the day and year first written above. 
 
OWNER ARCHITECT 
  

(Signature) (Signature) 
Mr. Ron Whitehead, City Manager  Gary M. Cunningham, FAIA, President  
(Printed name and title) 

 

(Printed name and title) 
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Council Agenda Item: #R6  
 
SUMMARY: Consideration of and approval to authorize the City Manager to 

enter into an agreement with Cunningham Architects to assist with 
the Belt Line Road redevelopment plan in an amount not to exceed 
$50,000.     

 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount:      Belt Line Road redevelopment bond funds 
 
Cost:                             $50,000 
 
BACKGROUND: 
   In February 2000 the voters approved $11,000,000 for the  

redevelopment of Belt Line.  At that time the project anticipated 
updating the Belt Line streetscape and moving the utilities to a less 
obtrusive location.  Since the passage of that proposition several 
key studies have been completed which address the redevelopment 
strategy of Belt Line, including the UIL study, the Leland study 
and the update to the Comprehensive Plan as it relates to the Belt 
Line corridor. 

 
One area that has been an issue throughout this process is the 
physical redevelopment of the Belt Line corridor – specifically the 
look and timing of that redevelopment.    An initial study was 
completed by RTKL, but there were concerns about the ability to 
implement the plan.  In response to those concerns, staff asked 
Cunningham Architects in June 2006 to review the proposed 
design concepts.  The initial agreement for that work was for a 
period of 30 days with a maximum design fee of $8,000.  
Cunningham Architects and the Town are still engaged in the 
project. This proposed agreement recognizes the work done to date 
and extends the time limit of the project through June 30, 2007.   
 
    

 
RECOMMENDATION: 
   Staff recommends approval. 





     #R7 
 
 
 

Council Agenda Item: #R7  
 
 
SUMMARY: 
  
This item is an amendment to the Town of Addison Code of Ordinances, Section 78-165, 
which section designates certain no parking and permitted parking areas, by amending the 
table designating streets on which stopping, standing, or parking, except at certain times, is 
allowed by modifying the provisions for LeGrande Drive, by removing the allowance to stop, 
stand or park on the east side of 14700 and 14701 of LeGrande Drive.   
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $0.00 
 
Cost:   $200.00 
 
Funds are available in the Streets Operations Budget 
 
BACKGROUND: 
 
Residents driving to the Easement/Dog Park often park their vehicles on the south end of Le 
Grande Drive, in the 14700 block.  Vehicles parking at a particular location in the 14700 
block have become a problem to one resident who has difficulty backing out of his driveway.  
This Ordinance amendment removes 14700 and 14701 LeGrande Drive, east side of street, 
from the section permitting parking on residential streets.  This action will allow the Street 
Department to install the appropriate no parking signs.  This action will help the homeowner 
without adversely impacting other residents parking on LeGrande Drive. 
 
RECOMMENDATION: 
 
Staff recommends Council approve this amendment to the Code of Ordinances, Section 78-
165 amending the table designating streets on which stopping, standing, or parking, except at 
certain times, is allowed by modifying the provisions for LeGrande Drive, by removing the 
allowance to stop, stand or park on the east side of 14700 and 14701 of LeGrande Drive.                  
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TOWN OF ADDISON, TEXAS 
 

ORDINANCE NO. _________ 
 

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS 
AMENDING SECTION 78-165 OF THE CODE OF 
ORDINANCES OF THE TOWN, WHICH SECTION 
DESIGNATES CERTAIN NO PARKING AND PERMITTED 
PARKING AREAS, BY AMENDING THE TABLE 
DESIGNATING STREETS ON WHICH STOPPING, 
STANDING, OR PARKING, EXCEPT AT CERTAIN 
TIMES, IS ALLOWED BY MODIFYING THE PROVISIONS 
THEREOF FOR LEGRANDE DRIVE, BY REMOVING THE 
ALLOWANCE TO STOP, STAND OR PARK ON THE EAST 
SIDE OF 14700 AND 14701 OF LEGRANDE DRIVE; 
PROVIDING A SAVINGS CLAUSE; PROVIDING A 
SEVERABILITY CLAUSE; PROVIDING AN EFFECTIVE 
DATE. 

 
 BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, 
TEXAS: 
 
 Section 1. Amendment.  Chapter 78 ("Traffic and Vehicles") of the Code of 
Ordinances (the "Code") of the Town of Addison, Texas (the "City") is hereby amended in the 
following particulars, and all other chapters, articles, sections, paragraphs, sentences, phrases, 
and words of the Code are not amended but are hereby: 
 
 A. Section 78-165 of the said Chapter 78 is hereby amended to amend the  table set 
forth in subsection (b) thereof the reference to the 14700-14900 block of LeGrande Drive and the 
allowed stopping, standing and parking of vehicles on that portion of the street other than 
between the hours of 2:00 a.m. to 6:00 a.m., so as to prohibit at all times the stopping, standing 
and parking of vehicles on the east side of 14700-14701 block LeGrande Drive with the 
placement of a No Parking sign.  In accordance therewith, Section 78-165 is amended to read as 
follows: 
 

Sec. 78-165. Designation of no parking and permitted parking areas. 
 
(a) No stopping, standing or parking of vehicles shall be allowed at the following 
locations: On all public streets within the town limits of the town. 
 
(b) Notwithstanding the provisions of subsection (a) of this section, stopping, 
standing or parking shall be allowed at the following locations, except during the 
following stated times:  
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TABLE INSET:  
 

Street Extent Prohibited Times 
Addison Circle 4800—5100 2:00 a.m. to 6:00 a.m. 
Azure Lane 3800—4200 2:00 a.m. to 6:00 a.m. 
Bedivere Court 14700 2:00 a.m. to 6:00 a.m. 
Bentwater Court 14000 2:00 a.m. to 6:00 a.m. 
Beau Park Lane 14500—14700 2:00 a.m. to 6:00 a.m. 
Bobbin Lane 4000 2:00 a.m. to 6:00 a.m. 
Brookwood 
Lane 3700—4000 2:00 a.m. to 6:00 a.m. 

Brookwood 
Lane 14500—14700 2:00 a.m. to 6:00 a.m. 

Buckingham 
Court 14700 2:00 a.m. to 6:00 a.m. 

Canot Lane 3800 2:00 a.m. to 6:00 a.m. 
Camden Lane 3700 2:00 a.m. to 6:00 a.m. 
   
Chancey Street 14000 2:00 a.m. to 6:00 a.m. 
Chatham Court 
Drive 3700—3900 2:00 a.m. to 6:00 a.m. 

Dome Drive 4000 2:00 a.m. to 6:00 a.m. 
Heritage Lane 14000 2:00 a.m. to 6:00 a.m. 
Lakecrest Drive 14000 2:00 a.m. to 6:00 a.m. 
Lakeview Court 3800 2:00 a.m. to 6:00 a.m. 
Lakeway Court 3700—3900 2:00 a.m. to 6:00 a.m. 
Leadville Place 4100 2:00 a.m. to 6:00 a.m. 
Lexus Avenue 14000 2:00 a.m. to 6:00 a.m. 

LeGrande Drive 

14700—14900 
(west side of the 
street) 
 
14702—14900 (east 
side of the street) 

2:00 a.m. to 6:00 a.m 

Les Lacs 
Avenue 14800 2:00 a.m. to 6:00 a.m. 

Lochinvar Court 14700 2:00 a.m. to 6:00 a.m. 
Lochinvar Drive 14700 2:00 a.m. to 6:00 a.m. 
Maiden Court 14700 2:00 a.m. to 6:00 a.m. 

Deleted: Celestial Place

Deleted: 14000

Deleted: 2:00 a.m. to 6:00 a.m.
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Meadowcreek 
Circle 3700—3900 2:00 a.m. to 6:00 a.m. 

Mildred Street 4800—5000 2:00 a.m. to 6:00 a.m. 
Morman Lane 3900—4000 2:00 a.m. to 6:00 a.m. 
Morris Avenue 4900—5100 2:00 a.m. to 6:00 a.m. 
Oaks North 
Drive 14800—15000 2:00 a.m. to 6:00 a.m. 

Oaks North 
Place 14800 2:00 a.m. to 6:00 a.m. 

Old Town Road 4000 2:00 a.m. to 6:00 a.m. 
Paladium Drive 14800 2:00 a.m. to 6:00 a.m. 
Park Place 3700—3900 2:00 a.m. to 6:00 a.m. 
Plage Lane 14000 2:00 a.m. to 6:00 a.m. 
Pokolodi Circle 4100 2:00 a.m. to 6:00 a.m. 
Proton Drive 14800 2:00 a.m. to 6:00 a.m. 

Quorum Drive 15450—15750 2:00 a.m. to 6:00 a.m. (west and east sides of 
street) 

Ridgelake Court 3800 2:00 a.m. to 6:00 a.m. 
Rive Lane 3900—4200 2:00 a.m. to 6:00 a.m. 
Rush Circle 4100 2:00 a.m. to 6:00 a.m. 
Sherlock Drive 14700 2:00 a.m. to 6:00 a.m. 
Sherry Lane 4000 2:00 a.m. to 6:00 a.m. 
Sopras Circle 14800 2:00 a.m. to 6:00 a.m. 
Trafalgar Court 14900 2:00 a.m. to 6:00 a.m. 
Vintage Lane 14000 2:00 a.m. to 6:00 a.m. 
Waterford Drive 3700—3900 2:00 a.m. to 6:00 a.m. 
Waterside Court 3700—3900 2:00 a.m. to 6:00 a.m. 
Waterview 
Circle 14000 2:00 a.m. to 6:00 a.m. 

Wayside Court 14000 2:00 a.m. to 6:00 a.m. 
Weller Run 
Court 3800 2:00 a.m. to 6:00 a.m. 

Winter Park 
Lane 4000 2:00 a.m. to 6:00 a.m. 

Woodshadow 
Lane 14500—14700 2:00 a.m. to 6:00 a.m. 

Woodshadow 
Lane 3700 2:00 a.m. to 6:00 a.m. 
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 Section 2. Savings.  This Ordinance shall be cumulative of all other ordinances of the 
City and shall not repeal any of the provisions of those ordinances except in those instances 
where the provisions of those Ordinances are in direct conflict with the provisions of this 
Ordinance. 
 
 Section 3. Severability.  The sections, paragraphs, sentences, phrases, clauses and 
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or 
word in this Ordinance or application thereof to any person or circumstance is held invalid or 
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of 
the remaining portion of this Ordinance, and the City Council hereby declares that it would have 
passed such remaining portion of this Ordinance despite such invalidity, which remaining 
portion shall remain in full force and effect. 
 
 Section 4. Effective Date.  This Ordinance shall become effective from and after its 
passage, and any publication as may be required by law. 
 
 PASSED AND APPROVED by the City Council of the Town of Addison, Texas this 
___ day of _______________, 2007. 
 
 
              
       Joe Chow, Mayor 
 
ATTEST: 
 
 
By:       
 Mario Canizares, City Secretary 
 
APPROVED AS TO FORM: 
 
 
By:       
 Ken Dippel, City Attorney 
 

Deleted: 6
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Council Agenda Item:#ES1 
 
 
 
 
 There are no attachments for this item. 
 



             

 
 

Council Agenda Item:#ES2 
 
 
 
 
 There are no attachments for this item. 
 



             

 
 

Council Agenda Item:#ES3 
 
 
 
 
 There are no attachments for this item. 
 



             

 
 

Council Agenda Item:#R9 
 
 
 
 
 There are no attachments for this item. 
 



             

 
 

Council Agenda Item:#R10 
 
 
 
 
 There are no attachments for this item. 
 



             

 
 

Council Agenda Item:#R11 
 
 
 
 
 There are no attachments for this item. 
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